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POWERINE OIL ca.J.P#N 

CCl'JSOUOATING BALANCE SHEET 

JANUARY 31 ,' 1988 

. . 
(Dollars in thousands, except share data) 



Powerine Anglo 
·Oil Petroleum Elimina-
Company Coeporatjon tjoos IQ.tal 

Current assets: 

Cash and cash investments $ 738 $ 833 $1,571 
Trade accounts receivable 3,627 103 3,730 
Inventory (Note 1) 15,724 15,724 

AIR Inter-co. 130 $ <130> 0 
Prepaid expenses and 
other current assets 1.641 1.641 

Total current assets 21,730 1,066 <130> 22,666 

Investment <1,173> .1,113 0 

Property and equipment: 

land 15,000 15,000 

Refinery facilities and other. 
facilities and equipment 33,309 33,309 

Spare parts and catalyst 1,318 1,318 
Equipment additions 474 474 

50,101 50,101 

Depreciation · <2.851> <2,851> 

Property and equipment, net 47,250 47,250 

Other assets jjg ]]Q 

Total assets $67,917 $ 1,066 $ 1,043 $ 70,026 

======= ======== ======= ·====== 



. ' 
LIABILITIES AND SHAREHOLDER'S EOUJl. 

· Powerine Anglo 
·Oil Petroleum Elimina-
Company Corporation tjons IQ1al 

Current liabilities: 

Current ~aturities of 
long term debt $ 2,800 $2,800 

Crude accounts payable 
MGCorp. · 19,144 19,144 

Trade account payable 8,937 $ 173 9,110 
AlP inter-co. 130 $ <130> 0 
Other payables ,3,784 3.784 

Total current liabilities 34,795 173 <130> 34,838 

MG Trade Finance, H.K. · 7,060 7,060 
Shareholder advances 6,608 6,608 

Estimated claims payable 5,805 5,805 
Note. payable 11,200 2,066 13,266 

Shareholder equity: 

Common stock $1 par value; 
5,000,000 shares authorized; 
3,330,885 shares issued and 
outstanding 3,331 3,331 

Additional paid-in capital 43,669 700 <700> 43,669 

' 
Retained deficit <44.551> <1.873> 1.873 <44.551 > 

Total shareholder's 
equity 2.~~s sl.lZ3~ l.lZ3 2.~~e 

Total liabilities and equity $ 67,917 $ . 1,066 $ 1,043 $ 70,026 
=====·= ======== ======= ======== 



POWERINE OIL CC».1PANY 
CONSOLIDATING OPERATING STATEMENT 

MONTH AND YEAR·TO·DATE JANUARY 31, 1988 
(Dollars in thousands) 

UNAUDITED 

Powerine Anglo Powerine Anglo 
Oil Petroleum Total Oil Petroleum 
January January Elimina- January Company Corporation Ellmlna- Total 
6/11/09 6/11/09 tlons 1988 YTD YTD tlons YTD 

Revenues $ ·20,503 $ 20,503 $ 166,500$ 14,449$ <14,449>$ 166,500 

Cost of sales (Note 1) 19,327 19,327 150,016 14,586 <14,586> 150,016 

Gross profit 1 '176 1,176 16,484 <137> 137 16,484 

Refinery fixed expenses 1,166 1 ,166. 9,332 . 9,332 

Refinery variable costs 1,169 1,169 12,338 12,338 

Repairs, maintenance & other 136 136 11,508 11,508 

Depreciation 196 196 2,257 2,257 

& adm. expenses \ 569 569 6,575 17 c17> 6,575 

Interest 813$ 16 $ <16> 813 8,904 192 <192> 8,904 

Total expenses 4,049 16 <16> 4,049 50,914 209 <209> 50,914 

Net operations . <2,873> <16> 16 <2,873> <34,430> <346> 346 · c34,430> 

loss in subsidiary c16> 16. <346> 346 0 
Earnings (loss) from 

continuing operations <2,889> <16> 32 <2,873> <34,776> <346> . 692 <34,430> 
loss from discontinued 

operations <16> <16> <346> <346> 

Net aamlngs (loss) <2,889> <16> 16 <2,889> <34,776> <346> 346 <34,776> 

Prior retained deficit <31 ,887> c31 ,887> <9,775> <9.775> 

Retained deficit $ c34,776>$ $ $ <34,776> $ <44,551> $ $ $ <44,551> 



POWERINE OIL COMPANY 
CONSOUDATED STATEMENT OF CI-WGES IN 

FINANCIAL POSITION 

JANUARY 31, 1988 

USEOFFUNDS 
Operations. 
Net loss 
Add items not using working capital -

Depreciation and amortization 

UNAUDITED 

Property and equipment. (purchases} sale 
Property and equipment reclassified to current 

(Increase) Decrease in otherassets 

Reduction of long-term debt 

SOURCE OF FUNDS 
INCREASE IN: 
Shareholder advance 
Increase in note payable 
Common Stock 
APIC 

INCREASE (DECREASE) IN WORKING CAPITAL 

SUMMARY OF CHANGES IN COMPCJ-.JENTS 
OF WORKING CAPITAL 

Increase (de.crease) in current assets 

Cash & cash investments 
Trade accounts receivable 
Inventory 
Prepaid expenses and other current assets 

. Increase (decrease) in current liabilities 

Current maturities of long term debt 
Crude accounts payable MG Corp. 
Trade account payable 
Other payables 
Settlement liability 
Unrealized trading. losses 

Increase (decrease) in working capital 

Month 

$<2,889> 

l&6 
<2,693> 

<28> 
0 

112 

0 
16 
0 
0 

$<2,593> 
======= 

$ 40 
<2,033> 
<3,919> 

<233> 

<6,145> 

<4,086> 
468 

66 

<3,552> 

$ <2,593> 
======== 

S<34,n6> 
' 

2.25Z 
<32,519> 

<3.456> 
1,500 

328 

<18,092> 

6,060 
4,966 
2,268 

2&.Z32 

$ <9,213> 
======== 

$<11,338> 
<5,879> 
15,163 
1.58Z 

<467> 

1,800 
19,144 
<7,646> 
2,590 

<6,574> 
<568> 

8,746 

$ <9,213> 
======== 



POWERINE OIL COMPANY 

R:XJINOIFS 

JANUARY 31, 1988 

NOTE l - Inventories are stated at cost at January 31, 1988 determined using the 
last-in. first-out (LIFO) method. A difference between the carrying value and 
the replacement, value of inventories totaled $2,300,000 and was charged to cost 
of sales during January, 1988. 



STATEME~T OF EAR~l~GS 
JANUAI\Y1 1986 

(THOUSANDS OF DOLLARS) 
(UNAUDITED) 

. Sales 

Cost of Sales 

Gross Profit/(Loss) 

Operating, Selli~g and A~inistrative 
Expenses 

rati~g Pro!it/(Loss) 

er lncone (Deductions) 

Gain on LIFO Inventory Liquidation 

Depreciation Expense 

Interest Income 
Rental Income 
E~~ity in Net {Loss) Earnings of 

Partnership 
Reversal Property Tax Accrual 
Other lncone (Loss) 

Earnings {Loss) Before lnco~e Taxes 

Provision for Income Taxes 

Net Earnings (Loss) 

3. 

Januarv, 

$ 789 

866 

(77) 

(267) 

<344) 

(106) 

(1,256) 

62 
39 

4,005 
120 

2,520 

$2,520 

Twelve Months 
Ended 

1986 Januarv 31. 1986 

$12,118 

16,655 

( 4. 53 7) 

{2,2.21) 

0,358) 

631 
:'~· 

·'1 
(15,130) 

" 
·2,456 

396 

(1) 
4,005 
2,010 

(12,991) 

${12,991) 



•' ·, 

Po~'ER I "E 01 L Cor~FANY., DEBTOR It~ PossE ssi or~ 

STATE~Et\T OF RET A I Nt:D EARt\ I NGS 

JANUARY., 1986 
(THOUSANDS OF DOLLARS) 

(UNAUDITED) 

Twelve Months 
Ended 

January, 1986 January 31, 1986 

Bala~ce at be;in~ing of period $(79,593) $(61,040) 

Ac·ustrnents- Prepetition Period 2,964 (78) 

Net earnings/(loss) for period 2,520 (12,991) 

Balance at .e~d of period $74,109) ·$ ( 7 4 1 109) 
I ,. 

4. 



P,. ·=; ., • :- r· ~ . 
\o/"-··•''- ""'•L... D-1::- ... - I'' p:~~s-sc-,,.., 

t.-iv:-. " ~,.;:. t. -~-··· 

ST~TE~E~T OF CHh~GES IN Fl~AhCIAL POSlTlOh 
JANUARY~ 1986 

(THOUSANDS OF DOLLARS) 
(UNAUDITED) 

January, 1986 

' So~rces o: working capital from operations 
~et earnings (loss) 
hdd:tio~al net loss, pre-petition 
Charges (credits) to earnings not 

using (providing) working capital 
Depreciation and amortization of 

property, pla.nt and equipment 
(Gain) loss on sale of assets 
Decr~ase in Catalyst Inventory 

$ 2,520 
2,964 

1,256 
(80) 

(Increase) Decrease in Warehouse Inventory 20 

crease 
roceeds 

\-:orkin; capital pro\· iced fron 
(use= i~) operations 

in Notes Receivable 
frow cash surrender value life 

insurance 
(Decrease) increase in Chapter 11 claims 
Decrease in partnership investment 
Proceeds fron sale of property, plant, 

and esuipment 

(DECREASE) INCREASE IN WORKING CAPITAL 

\-:=rking capital - be;inning of period 

l-;orking capital end of period 

5. 

6,680 
(12) 

(2,963) 

221 

. (-2, 754) 

3,926 

16,919 

20,845 

Twelve Months 
Ended 

January 31, 1986 

$(12,991) 
(78) 

15,129 
(178) 

44 
(47) 

1,879 
(12) 

149 
(19,980) 

325 

(19,518) 

(17,639) 

38,484 

20,845 



Poh·t:~;n~c OIL Cor-:r:~.r~y, Dc:~Tc.=: lf\ Pot5E£SI~:. 

STATEMEhT OF CHANGES IN FI~ANCIAL POSI1IO~ - Ccc~TiNUED) 

JANUARY,, 1986 
CTHOUSA~DS OF DOLLARS) 

(Ut\AUDlTED) 

Twelve Months 
Ended 

January, 1986 Januarv 31, 1966 

Ch~nges in co~pone~tsof working capital 

Increase (decrease) in current assets 
Cash 
Acco~nts receivable 
Restricted cash · 
Inventories 
Prepaid expe~ses 

(l~c=ease) decrease in curre~t liabilities 
Current maturities of long-ter~ obligations, 
~otes payable to banks 
Accounts payable 
Accrued liabilities and other liabilities 

I~:REASE (DECREASE) IN WORKING CA?l!AL 

6. 

$ (189) 
(139) 

(8) 
(35) 

(2) 

{373) 

124 
4,175 

4,299 

$3,926 

:~ 

; 

$(28,105) 
654 

8,060 
(29) 
(16) 

(19,436) 

(503) 
2,300 

1,797 

$(17,639) 



P:.~::;;Ir~:. OIL Co~~?,!,rJYI Dt:Eiv:=: Ih .P:ssEss:or~ 

BALA~CE SHEET DET~!L 
JANUARY~ 1986 

CTHOUSA~DS OF DOLLA;s) 
(UNAUDITED) 

NO'!E 1 - ACCOU!-\'!'5 RECEIVABLE 

Accounts r.eceivable at January 31, 1986 
consists of the following: 

Trade 
Excha~ge Balances - Crude 

Crude Sales 
Processing 
Other 

- Products 

NOTE 2 - PROPERTY, PLk~T AND EQUlP}ZNT 

$ 59 
97 

1, 508 
19 

788 
597 

$ 3,068 
======== 

Property, pla:1t and equipr.-:e:"lt at January 31, 1986 
' ' consists of the following: 

Re:inery - Processing Facilities 
Re:inery - Non-proce~sing Facilities 
Capitalized Financing Costs 
Terminals 
Pipelines 
Revenue Trucks and Other Vehicles 
Buildings and Fixtures Service Stations 
Other Corporate Assets 

~ess: Acc~ulated Depreciation 
and k~ortization 

Land - Refinery 
Land - Service Stations 

t-.•arehouse and catalyst inventory 
at January 31, 1986 
co:1sists of the following: 

Warehouse Inventory 
Catalyst Inventory 

7. 

$131,208 
82.926. 
39,766 
4,878 
4,117 

147 
,., 184 

2. 704 
265,930 

( 7-7,2 79) 

2,777 

$191,428 
======== 

$ 7,193 
2,241 

$ 9,434 
======== 



' ·-
. -. . 

POWERINE OIL Cot-',FM~Y., DEBTOR IN POSSESSIOU 
BALANCE SHEET DETAIL - (CO~Tl·NUED) 

JANUARY~ 1986 
(THOUSA~DS OF DOLLARS) 

(UNAUDITED) 

NOT:£ 4 - ACCO.t:NTS PAYABLE 

Accou~ts payable at January 31, 1986 
consists of the following: 

Crude Oil 
Trade 
E~cha~ge Balance - Crude 

- Products 
Othe::: 

s. 

$ 789 
360 

32 

====== 
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EXhibit ""U'' 

LAW OF'FICES. 
GENCEL.. RASKOFF. SHAPIRO & QUITTNER 
A PARTNERSHIP 'tNCL.UCING PRCI"':SSIONAL. CCR'PORATIONS 

1801 CENTURY PARIC EAST • 6TH FL.COR 

LOS ANGELES. CAUFORNIA 90067 
(2.13) 2.77-5400 

Attorneys for Debtor and Debtor in Possession 

7 

.-8 

9 

::!.0 I 
!I 

· 11 11. In re 

1~~ POWERINE OIL 
l A California 
II 

:. 3 II 
, 4 !' 

~51 
I 

1e I· 
17! 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

) CASE NO. LA 84-07086-RM 
) 

COMPANY ) Chapter 1 1 
corporation, ) 

) FIRST AMENDED DISCLOSURE 
Debtor. ) STATEMENT 

) 
) Date: November 7, 1984 
) Time: 2:00 p.m. 
) Place: Courtroom "C I n 

) 8th Floor 

18 I TO ~REDITORS AND OTHER PARTIES IN INTEREST IN THE DEBTOR'S 

1 g \ CHAPTER 11 CASE: 

20 IMPORTANT, THIS DOCUMENT CONTAINS INFORMATION WHICH MAY 

21 BEAR UPON YOUR DECISION TO ACCEPT OR REJECT THE DEBTOR'S PLAN OF 

22 REORGANI.ZATION. PLEASE READ THIS DOCUMENT CAREFULLY. ENCLOSED 

23 WITH THESE MATERIALS IS A BALLOT. YOU ARE REQUESTED TO FILL OUT 

24 I AND RETURN THIS BALLOT, AFTER REVIEWING THESE MATERIALS CAREFULLY, 

~5 NO LATER THAN 

26 Ill 
I 

~7 \ I I I 

.28 I Ill 

-----------------' 1984. 



INTRODUCTION 

3 On March 26, 1984, a voluntary petition under Chapter 11 

4 of the Bankruptcy Code was filed by Powerine Oil Company (herein-

5 after referred to.as "Debtor"). The Debtor's reorganization case 

6 

7 

8 

9. 

10 

17 

18 

19 

20 

~1 

22 

23 

24 

25 

26 

27 

28 

is presently pending before the United S~ates Bankruptcy Court 

for the Central District of California (hereinafter referred to as 

"Reorganization Court"). 

Prior to and during.the course of the reorganization 

case, the Debtor and its attorneys have had extensive discussion 

with numerous pa~ties, including secured creditors (whose claims 

may total approximately S290,000,000), the Creditors' Committee, 

as well as .representatives of the Debtor's shareholder, for the 

purpose of exploring possible alternatives for the reorganization 

of the .Debtor in a manner beneficial to the interest of all con-

cerned parties, bearing in mind the governing principles 'of the 

Bankruptcy Code. The Debtor's proposed Plan of Reorganization 

(hereinafter referred to as "the Plan"), which is transmitted with 

this Disclosure Statement and is summarized at pages 7 through 14 

below, is a result of those 9iscussions. 

This document containing information with respect to the 
' Debtor and the Debtor's proposed Plan, a·long with a copy of the 

proposed Plan, is being distributed to the Debtor's creditors and 

other parties in interest pursuant to Section 1105 of the Bank

ruptcy Code for the purpose of enab'ling each creditor or pa~ty in 

interest to make an informed judgment with respect to the Plan. 

After notice, at a hearing held on November 7, 1984 before the 

Ill 
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Honorable Richard Mednick, the Reorganization Court reviewed and 
' 

approved this Disclosure Statement .as containing adequate informa-

tion to fulfull its intended purpose. 

THE ONLY REPRESENTATIONS AUTHORIZED BY THE DEBTOR 

CONCERNING THE DEBTOR, ITS ASSETS, LIABILITIES, OPERATIONS OP 

ITS PLAN OF REORGANIZATION ARE THOSE CONTAINED IN THIS DISCLOSURE 

STATEMENT AND ALL OTHER REPRESENTATIONS, WARRANTIES OR DISCUSSIONS 

ARE SUPERSEDED BY THOSE CONTAINED IN THIS DISCLOSURE STATEMENT. 

Please read this document, as well as the accompanying 

Plan, with care. The information contained in this document may 

bear upon your decision to accept or to reject the Debtor's Plan 
. . 

of Reo~ganization. 

ELP:gfr:i23:A1-A3 

POWERINE OIL COMPANY, 
Chapter 11 Debtor 

By: GENpEL, RASKOFF, SHAPIRO & 

By: 
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I. 

BACKGROUND 

The Debtor's predecessor, Rothschild Oil Company, was 

founded by Harry S. Rothschild in 19~6 to conduct business as a 

broker and distributor of refined petroleum products in Southern 

California. Prior to World War II,. Rothschild Oil Company 

acquired a ·small cracking unit in Santa Fe Springs, ·california and 

commenced its refinery operations at the site of the present 

refinery. The operations conti~ued to grow, and in 1959 Powerine 

Oil Company wa's formed. The company's grc;>wth continued to such an 

extent that by the late 1970's the Debtor's fixed plant consisted 

of an integrated system for receiving, storing and refining crude 
I 

oil~ and for storing and distributing finished products. Alth6uqh 

the refinery had a capacity in excess of 44,000 barrels of crude 

oil per day, it could only process relatively light grades of 

crude at this rate. · 

In 1978, the Debtor entered into an agreement with Aetna 

Life Insurance Company ("Aetna"), the Equitable Life Assurance 

Society of the United States, the Equitable variable Life Insurance; 

Company {together "Equitable"), and Teachers' Insurance and 

Annuity Association 9f America {"Teachers") {Aetna, Equitable and 

Teache~s are collectively referred to as the "Insu~ance Companies") 

to borrow a total of $21,000,000 for the purpose of refinancing 

certain long term debt and to provide working capital. In order 

to finance the upgrading of its refinery operations to handle 

heavier grades· of crude containing more sulfur, Debtor arranged, 

in May of 19 81, · to borrow up to an additional $2 29,6 00,0 00 from a 

-4-
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1 bank line consisting of the First National Bank of Chicago (the 

2 Agent bank), United California Bank (now Ffrst Inters~ate Bank of 

3 California), Crocker National Bank, Security Pacific National 

4 Bank, First National Bank in Dallas (now Interfirst Bank Dallas 

5 N.A.), Republic National Bank of Dallas (now RepublicBank Dallas 

6 N.A.) and Banque de Paris ~t des Pays-Bas (now Banque Paribas) 

7 (hereafter collectively referred to as the nBank Group"). At 

8 

9 

10 

the time of .the loan by the Bank Group, ·the.Bank Group and the 

Insurance Companies (hereafter collectively referred to as the 

•secured Lenders"} entered into a Trust Agreement and Collateral 

Sharing Agreement by which they agreed to share jointly a security 

interest in substantially all of the assets of the Debtor. Under 
' . 

their Collateral Sharing Agreement and Trust Agreement, Union Bank 

was appointed as the trustee to act on behalf of·the Secured 

~: 15 Lenders. 
w -
~ 

~ 16 Unfortunately, the expected demand for the refining 

17 of heavy sour crudes did not materialize and profit margins in the 

18 refihery industry fell drastically in the early·1~80's. This 

19 unexpected reduction impeded the Debtor's ability to make timely 

20 principal and interest payments on the loans from the Insurance 

21 Companies and the Bank Group. On March 26, 1984, the Debtor 

22 filed its petition initiating this case under Chapter 11 of the 

23 Bankruptcy Code. 

24 At the time of the filing of the petition in this case, 

25 the Debtor owed approximately $18,500,000 to the Insurance 

26 Companies and approximately $264,000,000 to the Bank Group, 

27 including approximately $10,000,000 in post-petition drawings 

28 on pre-petition letters of credit. The approximate amount owing 

-s-



7 
1 to the other unsec~red creditors is ~21,000,000, plus- disputed 

2 mechanics lie.n claim~ totalling approximately $8 ,ooo',ooo. 

3 Additionally, the Department of Energy asserts ~hat it is owed 

4 approximately ~22,500,000.00, which includes $11,700,000.00 

5 interest. 

6 The Debtor's major tangible asset is its refinery ~nd 

7 associated property, plus certain collateral held by the secured 

8 creditors consisting p~imarily of accounts receivable, crude 

· 9 products and cash. The Debtor also believes that there is sub-

19 

20 

stantial value ·in various intangibles such as: its het opera~ing 

loss carry forward (which currently exceeds $145,000,000); its 
'. 

investment tax credits carry forward (which currently exceeds 

$20,000,000); its permits to operate a refinery in the Southern 

California area; its permits and franchises for the operation of 

pipelines and termina~s; and certain fully paid up licenses to use 

patented processes in its refining operations. -If the existing 

permits, franchises and licenses are not kept in effect, it is 

doubtful that all or any of them could be reissued or that new . 

ones would be obtainable; attempts to obtain any such new permits, 

franchises and/or licenses would require a substantial investment 

21 of time and· mo·ney without any assurance of availability. The 

22 Debtor believes that the transfer of these intangible assets will 

23 be greatly simplified if a sale of the refinery could be accom-

24 plished with a concurrent transfer of 'the Debtor's existing stock, 

25 all of which is owned by Power~ne Enterprises, a California 

26 'cor.poration, whose stock is owned and controlled by the Rothschild 

27 family. 

28 /// 
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The Debtor, as well.as the Secured Lenders who hold a 

pre-petition security interest in substantially all of the assets 

of'the Debtor, believe that the assets cannot be sold for a 

sufficient amount to cover all of the claimed secured debt which,· 

with the approximate $8,000,000 disputed secured claims, aggre-

gates approximately $290,000,000. Both'the Secured Lenders 

and the Debtor anticipate that a sale of the assets (including 

the intangibles referred to in the preceding paragraph) to a 

user/buyer to whom the Debtor's stock would be contributed could 

bring substantially more than would be realized from a straight 

liquidation sale of the assets. A liquidation s·ale of the physical 

assets might totally eliminate the intangible assets. 

For over a year .Preceding the filing of the petition, 

efforts were made by the Debtor to find a user/buyer, but none had 

been found as of the date of the commencement of this reorganiza-

tion case. The Secured Lenders have supported the Debtor in a 

program for the wind down and termination of the operations of its 

refinery which the parties believe will preserve its ongoing busi-

l 
I 
I . 
I 

ness vaiue (including the intangibles) and still minimize the 1 

losses. 

The Debtor and the Secured tenders believe that the 

availability of the capital stock should preserve the value of the 

operating permits, the pipeline franchises, the paid up licenses, 

and the potential value of the net operating loss carry forward 

and the investm.ent tax credit carry forward. 

Ill 

Ill 

Ill 
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II. 

SUMMARY OF THE PLAN OF REORGANIZATION 

A. CLASSIFICATION OF CLAIMS 

The Plan classi~ies claims against the Debtor as follows: 

1. Class 1 claims consist of allowed priority claims 

(including administrative expenses) as defined ·in Section 507 

of the Bankruptcy Code through the date of Confirmation, including 

reimbursement for the expenses of and compensation for services 

rendered by the appointed attorneys and other professional persons 

employed by the Debtor; 

2. Class 2 claims consist of allowed unsecured claims 

entitled to priority under Section 507(a)(3) of the Bankruptcy 

Code, including claims for wages, salaries, or commissions, includ-
I 

ing vacation, severan9e and sick pay, earned by an individual-90 

days prior to March 26, 1984, in an amount not to exce~. 52,000.00; 

3. Class 3 claims consist of all allowed unsecured 

claims entitled to priority under Section 507(a)(4) of the Bank-

ruptcy Code, including claims for full contributions to employee 

benefit plans arising from services rendered 180 days prior to 

March 26, 1984, in an amount not to exceed $2,000.00, less any 

amount claimed under Section 507(a)(3), the Class 2 claims; 

4. Class 4 claims consist of all allowed unsecured 

claims· entitled- to priority under Section 507(a) (6) of the Bank

ruptcy Code, including claims of governmental units for taxes or 

duties: 

5. Class 5 claims consist of all allowed secured 

claims of parties other than the Secut;ed Lenders which are secured 

-8-
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1 by mechanic's liens or other statutory liens of equal priority 

2 against the Debtor's real property assets. If the liens are 

3 senior in priority to those of the Secured Lenders, they will 

4 participate as allowed secured claims to the extent the collateral 

5 has a value equal to or greater than the aggregate debt which the 

6 lien secures, to the extent the liens are junior in priority to 

7 the liens of the Secured Lenders, said claimants will only 

8 participate as Class 8 claimants. 

9 

10 

6. Class SA consists of any other allowed claim 

holding a lien or encumbrance against any asset of the Debtor; 

7. Class 6A consists of the allowed 'claims of the 

Bank Group (including any post-petition liens or priority claims 

held as adequate protection for t~e pre-petition claims). 

8. Class 6B consists of the allowed claims of the 

~;; 15 Insurance Companies (including any post-petition liens or priority 

claims held as adequate protection for ~he pre-petition claims). 

Ill -

" < .. ~ 16 0::--
.; o "'o 
~a:ll .. 
Ill .. - 17 
0~ 9. Class 7 consists of all allowed unsecured claims, z ~ 
Ill .. 
~ c . 18 other than Class 8 claims, including the allowed.claims ~f those 

entities or individuals claiming damages under an executory con-19 

20 tract or unexpired lease rejected during the reorganization case 

21 or under the terms of the Pla~~ not entitled to priority under the 

22 Bankruptcy Code in an amount of $300.00 or less or as to which the 

23 claimant agrees to reduce the claim to $300.00 or less; 

24 10. Class 8 consists 6f all allowed unsecured.claims, 

25 other than Class 7 claims, not entitled to priority under the 

26 Bankruptcy Code that exceed $300.00, including the allowed 

27 unsecured portion of the claims held by members of Classes 5 and 

. 28 I I I 

-9-



1 SA, and claims of those entities.or individuals for damages result-

2 ing from the rejection of executory contracts or unexpired leases 

3 during the reorganization case or pursuant to the Plan; and 

4 11. Class 9 claims consist of all allowed claims of 

·5 the equity security holder. 

6 

7 

8. 

9 

10 

17 

B. TREATMENT OF CLAIMS. 

1 • Unimpaired Claims, Classes i, 2~ 3, 4, S, SA and 7. 

The claims of classes 1, 2, 3, 4, SA and 7 are 

unimpaired according to the terms of the Plan and will be paid 

in cash in full upon confirmation or as soon as practicable after 

confirmation and a final order ~f allowance, except to the extent 

that the holder of any such claim has agreed in writing to a 

different treatment. Class S claimants holding mec.hanics liens 

that are.determined to be senior to the liens of the Secured 

Lenders shall retain their lien against the Debtor's assets and 
' 

after confirmation shall be free to pursue foreclosure actions of 

18 their liens in an appropriate St.ate Court forum. Upon the sale of 

19 the refinery or the stock, the sale shall be free and' clear of 

20 such liens and the liens of claimants holding mechanics liens that 

21 are senior to the liens of the Secured Lenders·shall be transferred 

22 to the proceeds of sale to the same extent and priority as existed. 

23 prior t.o the sale. 

24 The lie~ of claimants holding mechanics liens that 

25 are junior to the lien~ of the Secured Lenders will be voided in 

26 accordance with Section 506 of the Bankruptcy Code and the 

27 Ill 

28 Ill 
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1 allowed unsecured claims of such claimants will receive a distrib-

2 ution as a member of Class 8. 

3 All allowed claim~ included in class SA shall receive in 

4 satisfaction of the secured portion of their claims, at the option 

5 of the·Debtor, the property in which each claimant asserts a lien, 

6 or full payment of the full amount of the allowed secured claim 

7 determined in accordance with Section 506 as soon as practicable 

8 after confirmation and final order of allowance. 

9 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

2. Impaired Claims, Classes 6A and 6B, 8 and 9. 

The claims of classes 6A and 6B, ij and 9 are 

impaired under the terms of the Plan and will receive a distribu-

tion consisting of the following: 

a. CLASSES 6A and 6B. 

Subject to the rights of Class 5 claimants 

under the Plan, if, on or before confirmation~ all of the assets 

and interests of the Debtor have been sold or conveyed to a 

purchaser, the Class 6A and 6B claimants will receive (except for 

the Pre-Confirmation Distribution to the Insurance Co~panies and 

the funds or assets ~ade available to Classes 1, 2, 3, 4, SA, 7 

and 8) all of the assets and interests of the Debtor's estate, 

including any proceeds from the transfer of any stock of the 

Debtor (this in no way affects the obligation of the Bank Group to 

Class 9 claimants as outlined below). 

Subject to the rights of Class 5 claimants pursuant to 

the Plan, if as of Confirmation, there has not been a sale or 

transfer of the assets or interests, then the Class 6A and 6B 

claimants will ~etain all of'their security interests in the 

Debtor's assets (except for the Pre-Confirmation Distribution to 

-11-



1 

2 

3 

4 

5 

6 

7 

8 

9 
a:• 
~~~~ 

10 z-
~:S 
- 0 a: ... 
:I ~ 0 10 11 
0 8 9 8 
ell 11.111 

~ : 12 oa~:! 
cn!3;·~8 
IIIII.."',. 0 'If 

13 !:.d~~l&.li? 
11.:z:0111:i"' 
ll.ll)fot«"' o a:u"' 

14 .. a..-
111112 
Ill-
.llll 
Ill-

15 0 
z 
<( 

16 

17 

18 

19 

. 20 

.21 

22 

23 

24 

25 

26 

27 

28 

the Insurance Companies and funds or assets made available to 

Classes 1, 2, 3, 4, SA, 7 and 8) and shall be entitled through the 

Post Confirmation Arrangement (as that term is defined in the 

Plan) to all proceeds from the disposition of any assets or 

interests which may be held by the Debtor in Possession and from 

the disposition of any stock in the Debtor (this in no way affects 

the obligation of the Bank Group to Class 9·claimants as outlined 

below). 

Any proceeds for Class 6A and 6B claimants shall be 

first used to repay any subsequent advances as that term is 

defined in the Plan. Thereafter, the proceeds shall be d:ivided 

among the Bank Group and Insurance Companies pursuant to the terms 

and allocations provided in their trust agreement and settlement 

agreement. Any decisions to be made. or actions to be taken by· 

the Class 6A and 6B claimants under the Plan or thereafter to 

effectuate the provisions of the Plan will be made pursuant to the 

procedures set forth in that certain settlement agreement ?ated as 

of October 23, 1984 between the Class 6A and 6B claimants. 

Pursuant to the Stipulation for use of Cash Collateral 

and Other Collateral between the Secured Lenders and the Debtor, 

Class 6B claimants are entitled to certain pre-confirmation 

distributions of cash collateral totalling S2,100,000. As of the 

date of this Amended Disclosure Statement, no such distributions 

have yet been made. 

b. CLASS 8. 

I 
! 
i 
I . 
I 

All allowed claims in Class 8 shall be paid in i 
I 

I 
cash on a pro rata share of $2,000,000 to be included in the 

Ill 
_, 

! 
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1 deposit, which pay.ment shall be in full settlement, satisfaction 

2 and release of all such claims. In addition, upon confirmation 

3 (as that term is defined in the Plan), all causes of action for 

4 the recovery of preferences and fraudulent conveyances (excluding 

5 any which may be asserted ·against the Secured Lenders and insiders . ' . 

6 of the Debtor) shall pass to the.Official Committee of Creditors 

7 holding unsecured claims as a representative of the estate. Any 

8 

9 

19 

20 

21 

22 

23 

24 

25 

26 

27 

professional fees incurred by the Committee exceeding _$20,000 will 

be .paid out of the fund~ not recovered or otherwise available for 

Class B. The Debtor and any designated representative of the 

estate specifically reserve the right to determine whether any 

Class 8 claim should be subordinated pursuant .to the provisions of 

Section 726{a)(4} of the Bankruptcy Code.' 

c. CLASS 9. 

The Class 9 equity security holder will 

receive nothing from the Debtor. The equity security holder· 

shall receive·from the Bank Group an amount equal to the following 

percentages of any net proceeds: 

Net Proceeds Realized by 
Bank Group & Insurance Companies 

$0-21.7-million 

$21.7-28.7-million 

$28.7-43.7-million 

$43.7-50.7-million 

$50.7-58.7-million 

$58.7-million 

Percentage Payable 
to Shareholder 

0 

5 

10 

15 

12.5 

10 

28 /// 
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1 By way of illustration, if the net p·roceeds total SSO. 7 

2 million then the participation of the equity security holder will 

3 be S2.9 million computed as follows: $350,000 which. is· 5% of 

4 S21.7 to S2B.7 million; plus S1,500,000 which is 10% of S28.7 

5 to S43.7 million; plus $1,050,000 which is 15% of S43.7 to 

6 $50.7 million. This amount shall be reduced by the amount of 

7 compensation received by the three members of the Rothschild 

8 family after March 26, 1984. Payments to Class 9 shall be made 

g 

19 

20 

21 

22 

23 

24 

25 

·26 

27 

28 

upon the final and complete disposition of the Debtor's assets as 

that term is defined in the Plan; however, any disbursements may 

be made in accordance with an agreement containing provisions for 

an escrow substantially similar to that which is attached to the 

Plan as Exhibit "B." 

C. AMOUNT OF CLAIMS. 

The Debtor estimates the claims to consist of the 

following: 

Class 1: ·Approximately $750,000. 

Class 2: Undetermined. ~he claims should not exceed 

$500,000. 

Class 3: Undetermined. The-amount of claims is 

included in Class 2 above. 

Class 4: Approximately $ 5,900,000. 

(See comment below) 

Class 5: Approximately $ .8,000,000. 

Class SA:· Undetermined. 

Class 6: Approximately S282,SOO,OOO. 

Class 7: Approximately $ 36,000. 

-14-



1 

2 

3 

Class 8: 

Class 9: 

Approximately S 37,200,000. 

Undetermined. 

4 The amount of claim in Class 1 is only. an estimate; all 

5 professionals in this class must file an application for fees and 

6 give notice to creditors. 

7 The estimations for Class 4 and 5 claims include all 

8 known alleged claims, the substantial majority of which are 

9 disputed by the·Debtor. The estimations do not include penalties 

or interest which may also be asserted. 

The estimation for Class 8 claims does not include 

damage claims which may arise out of the rejection of unexpired 

leases and executory contracts. However, the estimation does 

include alleged claims which are .contingent and unliquidated 

ar.~sing out of pending litigation against the·Debtor such as the 

approximate claim of S22,500,000 filed by the Department of 

Energy. 

19 D. RISK FACTORS. 

20 The Debtor be~ieves that the principal risk factor in 

21 the Plan ~s in finding a qualified entity wishing to acquire the 

22 Debtor's entire refining facility. 

23 

24 

25 

26 

27 

28 

E. CREDITORS' COMMITTEE RECOMMENDATION. 
' •' 

Pursuant to an order of the Bankruptcy Court and Section 

1102 of the Bankruptcy Code, an official unsecured creditors' 

committee {the "Committee") was formed'consisting of the repre

sentatives of the following creditors: 
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1. Ofcco Construction Co. 

2. Maceo Contractors, In. 

· 3 • San D i ego P i pe 1 i n e Co . 

4. Crosby & Overton, Inc. 

5. Rau & Rice Enterprises, Inc. 

6. 415 Mid-Continent Tower 

7. Southern Pacific Pipeline Inc. 

8. Peter L. Lacombe 

9. Charles R. Tatum 

10. American Instrument 

11. Union Oil Co. of California 

12. Kilpatrick, Clayton, Myer & Madden 

The Committee and its counsel have engaged in discussions 

and meetings with the Debtor and has carefully considered the Plan 

and possible alternatives •. Based on such discussions and consid-

eration, the Committee has recommended that the creditors accept 

the Plan. 

THE FOREGOING IS ONLY A SUMMARY OF THE PLAN. YOU ARE 

·URGED TO READ THE PLAN CAREFULLY AND INDEPENDENTLY EVALUATE ITS 

TERMS. 

III •. 

PROPERTY AND ASSETS 

A. CASH. 

The Debtor, as of June 30, 1984, had the sum of approxi-

mately $7,050,000.00 cash on hand. 
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19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

B. EXECUTORY CONTRACTS AND UNEXPIRED LEASES. 

All executory ·con~racts or unexpired leas.e_s of the 
. 

Debtor which have hot been specifically assumed by the Debtor as 

authorized by Order of the Reorganizaton Court after a duly 
' 

·noticed hearing before the Reorganization Court either prior to 

confirmation of the Plan or after a hearing for which notice is 

given within 45 days after the effective date of the Plan, will oe 

rejected. 

In the event an executory contract or unexpired lease is 

rejecte'd, the Debtor is theh released from all further liability 

and obligations. The other contracting party·may file a proof of 

claim .for any damage resulting from the rejection. Any party to 

an executory contract or unexpired lease with the Debtor should 

consult with his or her attorney rather than rely solely on this 

general description of the legal consequences of the Debtor's 

assumption or rejection of his or her_contract or lease. 

C.. ACCOUNTS RECEIVABLE. 

According to the Debtor's books and records, .there 

was approximately S5,900,000 in accounts receivable outstanding 

as of June 30, 1984. Collection efforts on all such accounts are 

ongoing. The Debtor can make no representation as to what success 

it will have in co.llecting these accounts,. all the proceeds of 

which are part of ·the· collateral held by the Bank Group and the 

Insurance Companies. 

Ill 

Ill· 

Ill 
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19 

20 

21 

D. LITIGATION. 

The Debtor is engaged .in a number of lawsuits relating 

to its business; however, the Debtor does not ·believe that the 

outcome of any will have any significant adveise effect on the 

Plan or the distribution to creditors proposed by· the Plan. 

On June 25, 1984, the Reorganization Court ordered 

that the Debtor had until June 30, 1984, and that the O!ficial 

Creditors' Committee had until June 31, 1984 to file a complaint 

against the Secured Lenders challen~ing the amount of indebtedness 

or the creation, attachmeni or perfection of the liens and s~curity' 

interests held by the Secured Lenders. No such complaint was 

filed. 

On June 25, 1984, the Reorganization Court. also ordered 
' ' 

that the Debtor had until August 31, 1984, and th~t the Official 

Creditors' Committee had until September 17, 1984 ·to file a 

complaint challenging the enforceability of the liens of the 

Secured Lenders on any grounds whatsoever, including receipt of a 

preferential transfer or fraudulent conveyance or upon the prin

ciples of equitable subordination •. No such complaint was filed. 
"' ' 

E. INTERESTS IN PARTNERSHIP OR JOINT VENTURES. 

2~ The Debtor is engaged in a joint venture which has 

23 contracted with the City of Long Beach, California for the produc-

24 tion of crude oil from that City's oil fields. The Debtor's 

25 interest i~ this joint venture is valuable to the estate because 

26 it provides a source of crude oil at prices which are cur~ently 

27 helow market. The operation of the joint venture consistently 

28 Ill 
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provides the Debtor with a monthly profit. Endeavors to market 

this asse~ are cur~ently under way. 

F. REAL ESTATE AND PLANT OPERATION. 

By reason of the depressed market conditions for both 

gasoline and diesel and the Debtor's continuing difficulties in 

acquiring and maintaining sufficient supplies of crude oil at· 

acceptable prices, the Debtor in consultation with the Secured 

Lenders, has determined to wind down its refinery operation. This 

wind down commenced in July of 1984, and was-completed in ·september 

1984. Existing· supplies o·f crude were refined· and the products 

will be sold. The process units, storage tanks, t~rminals and 

pipelines were mothballed expeditiously. The wind down mode has 
' 

been designed. in such a way that the Debto_r· believes it will 

maximize the likelihood of preserving the viability of the Debtor's 

permits, licenses and franchises. 

The Debtor will continue to employ a skeleton crew of 

fifteen individuals for the purpose of maintaining and preserving 

the physical plant, plus approximately ten.administrative employ-

ees. 

The Debtor is currently reviewing several proposals for 

the effective marketing of its real estate and refinery operation. 1 

IV. 

LIQUIDATION 

In the event the Debtor's Chapter 11 case is converted 

to a liquidation case, the Debtor believes that the amount avail-

-19-
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able for all Classes of claims will be less than is available 

under the Plan. At present the secured claims, including those 

subject to dispute, total approximately $290,000,000. The fair 

market value of the Debtor's assets, all of which are encumbered, 

is significantly less than $290,000,000. If the Debtor'? assets. 

are liquidated, the Debtor believes there would be no money 

available to pay claims, ot~er than to. those claimants holding 

validly perfected security interests in the assets. Therefore, 

the Debtor'believes t~at its present Plan, in providing $2,000,000 

to unsecured c~editors out of the net proceeds realized by secured 

creditors, is in the best interest of creditors of this estate who 

would not otherwise receive a distribution out of a·liquidation. 

v . 

ACCEPTANCE AND CONFIRMATION OF 

THE PLAN OF REORGANIZATION 

Attached to the Plan accompanying this Disclosure State-

ment is a ballot. You are requested to return this ballot to the 

address listed on the ballot indicating whether you accept or re

ject the Plan. Space is· provided. on the ballot for your name, the 

amount of your claim, and the class of claim which 1you hold. As 

set forth above, the Committee recommends acceptance of this Plan. 

If more than one-half in number and at least.two-thirds 

in amount. of claims in any class vote to accept the Plan, that 

class will be deemed to have accepted the Plan for purposes of 

confirmation. For purposes of determining whether a class of 

claims has accepted or rejected the Plan, only the votes of those 

-20-
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1 who have returned ballots will be considered. All ballots ~ust be 

2 returned no later than , 1984 to be considered for 

3 voting purposes. If the requisite majority of voting .classes 

4 ( cla"Sses 6A and 68, 8 and 9) do not accept the Plan, the Debtor 

5 will nevertheless. seek confirmat~on of the Plan under the pro-: 

6 visions of 11 U.S.C. § 1129(b). 

7 You are urged to consider the information contained 

8 in :this Disclosure Statement, the accompanying Plan of Reorgani-

9 zati~n and return the enclosed ballot no later than ____ , 1984. 
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<pctober ;3_f, 1 9 84 

ELP:gfr:23:A1-21 

POWERINE OIL COMPANY, 
Chapter 11 Debtor 

By: GENDEL, RASKOFF, SHAPIRO &· 
QUITTNER 
Attorneys for the Debtor 
and Debtor in Possession 

By:~~ 

""!2·1-



" II ,, 
I 

1 

2 

3 

4 

5 

6 

7 

8 

9 I 
I 

10 I 
I 

I 
11 

I, 12 
•I 

13 II ,, 

14 I, 

II ] 5 
II 

16 I 

17 

18 

19 

20 

21 

22 

23 

.· 24 

25 

26 

27 

28 

(SPACE BELOW FOR FILING STAMP ONLY) 

L.AW OFFICES 
GENCEL. RASKOFF. SHAPIRO & QUITTNER 
A PARTNERSHIP INCL.UDING PROFESSIONAL. CORPORATIONS 

1801 CENTURY PARK EAST • 6TH FL.DOR 

L.OS ANGELES, CAL.IFORNIA 90067 
(213) 277-5400 

Attorneys for Debtor and Debtor In Possession 

In re: 

POWERINE OIL 
a California 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

) BK NO. LA 84-07086-RM 
) (Chapter 11) 

COMPANY, ) 
cor,poration, ) DEBTOR'S FIRST AMENDED 

) OF REORGANIZATION 
) 

Debtor. ) [No Hearing Set] 
) 

PLAN 

POWERINE OIL COMPANY, a California corporation, Debtor 

in the above captioned proceeding ("bebtor"), proposes ihe follow

ing Plan of Reorganization: 

I • 

INTRODUCTION 

The Debtor's predecessor, Rothschild Oil Company, was 

founded by Harry s. Rothschild in 1936 as a broker and distributor 

of refined petroleum products in Southern California. Prior to 

World War II, ·Rothschild Oil Company acquired a small ·cracking 

unit in Santa Fe Springs, California and commenced r~finery 

operations at the site of the present refinery. The operations 
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continued to grow, and in 1959 they were spuh off into a new 

company, Powerine Oil Company. By the late 1970's the Debtor's 

fixed plant consisted of an integrated system for receiving, 

storing and refining crude oil, and for storing and distributing 

finished products. The refinery had a capacity in excess of 

44,000 barrels of crude oil per day, although it could only 

process relatively light crudes at this rate of throughput. 

Commencing in 1978, the Debtor began to borrow signifi

cant sums of money in order to upgrade its refinery operations to 

han~le an expected· need to refine heavier crudes containing more 

sulfur. In 1978, the Debtor entered into an agreement with Aetna 

Life Insurance Company ("Aetna"), the Equitable Variable Life 

Insurance Company, the Equitable Lif~ Assurance Society of the 

United ·states {together "Equitable"} and ~eachers Insurance and 

Annuity Association of America ("Teachers") {Aetna, Equitable and 

Teachers are collectively referred to as the "Insurance. Companies") 

to borrow a total of $21,000,000. In May of 1981, the Debtor 

arranged to borrow up to an additional $229,600,000 from the First 

National Bank of C.hicago, United California Bank (now First 

Interstate Bank of Califo~nia), Crocker National Bank Security 

National Bank, First N~tional Bank in Dallas (now Interfirst Bank 

Dallas N.A.), Republic National Bank of Dallas (now RepublicBank 

Dallas N.A.) and Banque de Paris et des Pays-bas (now Banque 

Paribas) {hereafter collectively referred to as the "Bank Group"). 

At the time of the loan by the Bank Group, the Bank Group and the 

Insurance Companies (hereafter· collectively referred to as the 

"Secured Lenders 0
) entered into a Trust Agreement and Collateral 

Ill 
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1 Sharing Agreement by which they agreed to sha~e a joint security 

2 ~nterest in substa~tially all of the assets of the Debtor. Under 

3 their Collateral Sharing Agreement and Trust Agreement, Union Bank 

4 was appoi~ted as Trustee to act on behalf of the Secured Lenders 

5 as a single group. 

6 Unfortunately, the expected increase in demand for the 

7 refining of heavy sour crudes did not materialize. Indeed, in the 

8 

9 

10 

11 

12 

14 

15 

early. 1980's margins in the refinery industry fell drastically and 

by 1983 the Debtor was having difficulty meeting interest payments 

on the loans to the Secured Lenders. On March 26, 1984 the Debtor 

filed 'the petition initiating this case under· Chapter 11 of the 

Bankruptcy Code. 

At the time of the filing of the petition in this case, 

the Company owed. approximately $18,500,000 to the Insurance 

Companies and approximately $264,000,000 to the Bank Group, 

J ~ g 16 including post-pe.ti tion advances made by the Bank Group on pre
Ill 
Cl 
~ .17 petition letters of credit. The approximate amount owing by the 
Clc 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Debtor to the u~secured creditors is $21,000,000. Additionally, 

the Department of Energy asserts that is owed approximately 

$22,500,000.00, which includes approximately $11,700,000.00 

interest. The Debtor disputes this claim. There are also disputed 

mechanics lien claims of approximately $8,000,000. 

The Company's major tangible asset is its refinery and 

associated property, plus certain cash collateral consisting 

primarily of accounts receivable, crude products and cash. The 

Debtor also believes that there is substantial value inherent in 

certain intangibles: its net operating loss carry.forward (which 

currently exceeds $145iOOO,OOO); its investment .tax credits carry 
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1 forward which presently exceeds $20,000,000; its permits to 

2 operate a refinery in the Southern California area, which permits 

3 ~ill be very difficult .to obta·in in the _future; its permits and 

4· franchises for the operations of pipelines and terminals; and 

5 certain fully paid up licenses to use patented processes in its 

6 refining operations which might- require substantial investments to 

7 obtain at the present time. The Debtor believes that the transfer 

8 of these intangible assets will be· greatly simplified if a sale 

9 of the refinery could be accomplished through a sale of the 

10 · Debtor's existing stock, all of which is owned by Powerine Enter-

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

prises, a California corporation. 

It is.apparent to the Debtor and to the Secured Lenders, 

who hold a pre-petition security interest'in substantially all of 

the assets of the Debtor, that the assets cannot be sold for a 

sufficient amount to cover all of the claimed secured debt which, 

with the ·approximate $8,000,000 disputed secured claims, aggregates 

approximately $290,000,000. The Secured Lenders and the Debtor 

anticipate that a sale of the assets to a user/buyer could bring 

substantially more than w_ould be realized from a straight liquida

tion sale. For over a year preceding the filing of the petition 

efforts were made by the Debtor to find a user/buyer but none had 

been found as of the date of the commencement of this reorganiza-

tion case on March 26, 1984. The ·secured Lenders have supported 

the Debtor In Possession 1n a program for the win~ down and 

termination of the operations of its refinery which the parties 

!· 

I 
I 

I 
i 
I 

26 believe will preserve its ongoing business 

I 
I 
I 

value and still mi~imize! 
. I 

·27 the losses. The parties also believe that the net operating I 
28 t 
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losses experienced by the Debtor during the past few years would 

be of significant interest to a user/buyer. 

The Debtor believes that the provisions of this Plan 

will assist in the preservation of the value of the operating· 

permits, the pipeline franchises, and the paid up licenses, and 

the potential value of the Net Operating Loss •. 

II. 

DEFINITION OF TERMS 

When used in this Plan of Reorganization the follo~ing 

terms shall have the meanings specified below: 

BANK GROUP: The First National Bank of Chicago, First 

Interstate Bank of C~lffornia, Crocker National Bank, Securit~ 

Pacific National Bank, Interfirst Bank Dallas, N.A., Republicbank 

Dallas, N.A. and Banque Paribas,, collectively. 

BANK GROUP EXPENSES: All advances by the Bank Group or 

members of the Bank Group on letters of credit putstanding at the 

commencement of the Chapter 11 case, and all costs and expenses 

(except payments to·class 9 claimants) incurred by the Bank Gro.up 

in connection iith the preservation, operatic~ or disposition of 

c~llateral, other ~ssets of the Debtor or the Debtor's stock 

(including all advances after Confirmation to preserve or operate 

the refinery until Final and Complete Disposition) and all costs 

and expenses incurred by the Bank Group in the assertion or 

protecti~n of the interest~ of the Bank Group (such as costs of 

·litigation, appearances in the Reorganization case, and the 

negotiation and confirmation of the Plan, etc.) but not including 

-s-



1 costs incurred or liabilities adjudicated in connection with 

2 disputes within, among or between the Class 6 Claimants, the 

3 members of the Bank Group, or any of the Insurance Companies. By 
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this exclusion it is intended that Bank Expenses shall not include 

costs and expenses relating to controversies and/or litigation 

between the Bank Group and the Insurance Companies, which arise 

out of or relate to their respective rights and obligations to 

administer or enforce their claims against the Debtor and their 

security interests in the assets of the Debtor under the various 

loan, trust, collateral sharing and· related .agreements.- However, 

Bank Expenses shall include costs or expenses relating to disputes, 

controversies and/or litigation by any creditor or representative 

of the estate against the Bank Group or Insurance Companies, 

including any action asserted by any Insurance Company in its 

capacity as a general creditor (secured or unsecured) of the 

estate, or as a representative of the estate. 

BANKRUPTCY COURT: The United States Bankruptcy Court 

for the Central District of California, before which Debtor's 

Reorganization case is pending, or any successor court, including 

the United States District Court, which may subsequently take over 1 

jurisdiction of this reorganization case. 

CLAIM: Any right to payment· .from Debtor arising before 

the Effective Date, whether such right is reduced to judgment, 

liquidated, unliquidated, fixed, contingent, matured, unmatured, 

disputed, undisputed, legal, 

any right arising before the 

I 
equitable, secured, or unsecured: or j' 

. .. bl d Effect1ve Date to an equ1ta e reme y ; 
.I ·. 
' I 

for breach of perfo!mance when such breach gives right to payment 

I 
j 
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from Debtor, whether such right is-reduced to judgment, liquidated, 

unliquidated, fixed, contingent, matured, ·unmatured, ~isputed, 

undisputed, legal, equitable, secured or unsecured. 

CONFIRMATION: The date on which the Order of Confirma-

tion by the Bankruptcy Court has become f~nal and nonappealable 

or, at the sole option of the Secured Lenders, a point in time 

after the entry of the Order of Confirmation but prior to the time 

when such order has become final and nonappealable. 

COMPENSATION: The gross amount of any .salary, bonus 

or dividend paid to the Rothschilds in any manner, directly or 

indjrectly, or to be paid in the future under any prior or 

present employment agreement, or any distribution on a creditor's 

claim· arising as a result of any termination of a prior or present 

employment· agreement. 

DEBTOR: Powerine Oil Company, a California corpora-

tion, Debtor and Debtor In Possession in this Reorganization 

Case. 

DISBURSING AGENT: The disbursing agent designated in 

the Order of Confirmation. 

EFFECTIVE DATE: The point in time at which the Post I 
i 

'I 

Confirmation Arrangement is no. longer operative. 

EQUITY SECURITY HOLDER: Powerine Enterprises, a 

California corporation, which is the sole holder of an interest 

in the capital stock of the Debtor, or any other equity security 

interest of the Debtor as defined in Bankruptcy Code Section 

101(15). 

Ill 

Ill 
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FAIR RATE OF RETURN: One Hundred Ten percent (1l0%) 

·of the Corporate Base Rate as determined from time to time by 

First National Bank of Chicago. 

FINAL AND COMPLETE DISPOSITION: When the Bank Group 

is diSbanded or dissolved in relation to its present liens and 

claims against Powerine, and in relation to any loans or other 

extensions of credit made by the Bank Group as a whole to facili-

tate a sale or other disposition of the stock or assets of 

Powerine. 

INSURANCE COMPANIES: Aetna Life Insurance Company, 

The Equitable Assurance Society of the United States, Equitable 

Variable Life Insurance Company and Teachers Insurance and 

Annuity Association of America, collectively .• 

NET PROCEEDS: T~e fund~ applied by the Class 6 A and 

6 B claimants against their pre-chapter 11 claims from any of the 

following: 

1. All proceeds received by Class 6 A and 6 B claimants 

under this Plan, 

2. All payments on policies of Title Insurance insuring! 

the Deed of Trust on the Debtor's refinery held in favor of the 

Class 6 A and 6 B claimants by the Union Bank as trustee, and 

3. All proceeds from any present or newly issued stock 

in the Debtor or any of the Debtor's assets and other interests; 

less (a) all Subsequent Advances by the Bank Group or Insurance 

Companies including a Fair Rate of return on such advances, and 

(b) all,Bank Group Expenses including a fair rate of return on 

such advances. Net Proceeds expressly includes any deferred 

payments or ·any other consideration received before or after the 
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Effective Date by the Class 6 A and 6 B claimants from Debtor's 

assets or from the Debtor's stock. 

ORDER OF CONFIRMATION: The Order of the Bankruptcy 

Court and t~e supervising or referring United States District 

Court confirming the Plan pursuant to Bankruptcy Code Section 

1129. 

PLAN: This Amended Plan of Reorganization in ·its 

present form or as it may be amended or modified from time to time 

pursuant to an Order of the Bankruptcy Court. 

POST-CONFIRMATION ARRANGEMENT: Except for the assets 

transferred pursuant to the Pre-Confirmation Distribution and 

those made available to the Disbursing Agent pursuant to Article 

VIII(B) below, upon Confirmation of the Debtor's Plan, the Debtor 

will continue to hold, manage and control its assets as a Debtor 

In Possession subject to the terms and conditions contained in the 

Stipulation for use of Cash Collateral and Other Collateral 

between the Debtor and Secured Lenders which was approved by Court 

order entered October , 1984 or as contained in any subsequent 

order effecting the Post-Confirmation Arrangement. 

Subject to approval by the Secured Lenders, the Debtor 
i 

shall designate an individual or individuals to manage the Debtor's! 

' business and assets while the Post-Confirmation Arrangement is 

operative. During the Post-Confirmation Arrangement the Debtor 

In Possession shall have the authority to pay all administrative 

expenses or claims that accrue from Confirmation to the Effective 

Date. 
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The Post Confirmation Arrangement will continue .until 

the time when the following events have occurred in the following 

order, at the election of ~he Secured Lenders:. 

1 • The Debtor's refinery and all other assets or 

corporate stock are sold; or 

The Secured Lenders direct the Debtor In Possession 

to conduct an auction sale of its refinery and all other assets 

either as a unit or in a piecemeal sale: or 

3. The Debtor In Possession surrenders or abandons all 

or a portion of its assets as directed by the Secured Lenders~ 

In the event the Secured Lenders elect to require the 

Debtor In Possession to abandon or.surrender all or a portion of 

its assets, the abandonment or surrender will either pe to the 

Secured Lenders or to the Debtor In Possession, in which l~tter 

case the Secured Lenders will release all of their liens. Title 

and possession of the assets abandoned or surrendered will pass to 

the entity to who'm the property is abandoned or surrendered. The 

party or parties to whom any of the assets are abandoned·or 

surrendered will be at the sole election of the Secured Lenders. 

The Debtor's stock, which is held by Powerine Enter-

prises, a California .corporation, shall be endorsed ~ithout 

designating the endorsee and transferred to Union Bank which shall 

hold the stock as additional security for the Secured Lenders. In 

the event the refinery is abandoned to the Debtor, the stock shall 

be returned to Powerine Enterprises. Otherwise Union Bank shall 

hold the stock and take instructions pursuant to the agreement(s) 

between the Secured L·enders and Union Bank~ 

Ill 
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The Debtor In Possession and Powerine Enterprises agree 

that any disposit~on or transfer of the stock as directed by the 

Secured Lenders and effected by Union Bank shall constitute a 

commercially reasonable sale of the stock pursuant to the require-

ments of Division 9 of the California Co~mercial Code,· and Powerine 

Enterprises waives any right to notice of any disposition of the 

stock and all of the other rights of a debtor under Division 9 of 

the California Commercial Code. 

The law firm of Gendel, Raskoff, Shapiro & Quittner will 

continue to represent the Debtor and Debtor In Possession during 

the Post-Confirmation Arrangement. The law firm will send the 

Debtor In Possession monthly statements for fees and costs on its 

regular bil~ing cycle. The Secured Lenders will also be sent a 

copy of the law firm's monthly statement and shall have ten (10} 

days from the date of the statement to object to its payment. 

Absent an objection, tpe Debtor In Possession will pay the fees 

and costs. The law firm will apply every six (6} months to the 

Bankruptcy Court for approval of the fees and costs paid during 

the Post Confirmation Arrangement. 

PRE-CONFIRMATION DISTRIBUTION: Distributions of Seques-

tered Funds or other cash collateral to the Insurance Companies or 

to a trust account for the benefit of the Insurance Companies made 

prior to confirmation of the Debtor's Plan and pursuant to the 

Bankruptcy Court's Order approving the Debtor's Stipulation for 
25 

26 

27 

28 

Use of Cash Collateral and Other Collateral. Funds so distributed 

total $2,100,000.00. 

Ill 
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PURCHASER: A party or parties, other than an affil~ 

·iate of the Bank Group or Insurance Companies, to whom all of 

the Debtor's present or newly issued stock or assets are trans-

ferred by the Debtor, or by the Bank Group and Insurance Com- . 

panies before or after the Effective Date. 

REORGANIZATION CASE: This reorganization case which 

commenced on March 26,. 1984 and is designated as Case No. LA '84 

07086 (RM) and which is prese~tly pending before the Bankruptcy 

Court. 
ffi ~ 10' 
zg ROTHSCHILDS: Harry _R. Rothschild, Harry S. Rothschild 
1- ~ 

!:: ~.,,.. 11 
j~o~ and Peter B. Rothschild, collectively. 0 0 2 0 

vII. 0 12 
ciS ::. % 01 

o~~~ SEQUESTERED FUNDS: Funds sequestered by the Debtor 
a:- . z 8 13 :!la::: .. ~. 

~c~=~~-~ pursuant to Court order in an account subject to the claims of ~he 
~~o:r:;ow:::;r-

"-Ulf,..c"'14 
0 . ~ I) "' 

~ .- Insurance Companies. The funds were ordered to be sequestered in 
Qlt"l 

~ ~;; 15 
~~- connection with numerous disputes among the Debtor, the Bank Group 
'"Z 

a. U·.,.; 16 
.~o~ and Insurance Companies relating to the right of the Debtor to use 

iil ffi ~ .J 17 
0 ~ 
z~ cash collateral. ·w a. 
CJ ~ 18 

19 

20 

21 

SUBSEQUENT ADVANCES: All post-petition advances (less 

any amounts rec~ived by Class 6 A or 6 B claimants and applied 

against such advances) made by the Bank Group or Insurance Com-

panies in accordance with their settlement agreement dated as of 
22 

23 

24 

25 

26 

27 

28 

October 2j, 1984 to the Debtor including, but not limited to, DIP 

financing_, all advances on letters of credit, if any, issued to 

the Debt~r as Debtor In Possession after the commencement of the 

chapter 11 case, and amounts paid or advanced to or on behalf of 

the Debtor to fund this Plan (except any payments to the Class 9 

claimant). No such advances have been made as of the date of 

filing this Amended Plan. 
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III. 

CLASSIFIC·ATION OF CLAIMS AND EQUITY SECURITY INTERESTS 

Claims and Equity Security Interests are placed in the 

following classes, which are set forth in order of their priority1 

CLASS 1: Allowed unsecured claims entitled to priority 

pursuant to Bankruptcy Code Section 507{a)(1). Class 1 claims 

consist of the costs and expenses of administration of the Reor

ganization Case through the date of Confirmation, including 

reimbursement for the expenses of and compensation for services 

rendered by the appointed attorneys and other professional persons 

employed by the Debtor, in such amounts as may be allowed by the 

Bankruptcy Court. 

CLASS 2: Allowed unsecured claims entitled to priority 

pursuant to Bankruptcy Code Section 507(a){3). Class 2 claims 

consist.of claims for wages, salaries, or commissions, including 

vacation, severance, and sick leave pay, earned by an individual 

during the 90-day period prior to the commencement of the Reorgan

ization case in such amounts, n·ot to exceed $2,,000 for· each such 

individual, as may be allowed by the Bankruptcy Court. 

CLASS 3: Allowed unsecured claims entitled to priority 
. 

under Bankruptcy Code Section 507(a)(4) •. Class 3 claims consist 

of claims for contributions to employee benefit plans arising from 

services rendered. during the 180 day period prior to. the commen.ce- 1 

I 

I 

I 
I 

ment of the Reorganization Case in such amounts limited for each 

individual to the unused portion of that individual's $2,000 

Ill 

Ill 
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allowance for a Class 2 claim, as may be allowed by the Bankruptcy 

Court. 

CLASS 4: Allowed .unsecured claims entitled to priority 

pursuant to ·Bankruptcy Code Section 507(a)(6). Class 4 claims 

consist of unsecured claims· of governmental uriits for taxes or 

duties of· the kind specified in Bankruptcy Code Section 507(a)(6), 

in such amounts as may be allowed by the Bankruptcy Court,. 

CLASS 5: Allowed secured claims of parties other than 

the Bank Group and Insurance Companies which are secured by a 

m~chanics lien or other statutory liens of equal priority against 

the Deb.tor' s real property assets. ·If the lien's are senior in 

priority to those of the Secured Lenders, they· will participate as 
. \ 

allowed secured claims to the extent the collateral has a value 

equal to or greater than the aggregate debt which th~ lien secures. 

To the extent the liens ~re junior in priority to the liens of the 

Secured Lenders, said claimants will only participate as Class 8 

claimants. 

CLASS SA: The Debtor will identify every party that 

the Debtor knows of which holds or asserts a lien or encumbrance 

on any asset of the Debtor. This class will only cover the 

secured portion of such claims. 

CLASS 6A: The allowed secured and unsecured claims of 

the Bank Group (including any post petition liens or priority 

claims held as adequate protection for the pre-petition claims). 

CLASS 68: The allowed secured and unsecured claims of 
. . 

the Insurance Companies (including any post-petition liens or 

priority claims held as adequate protection for pre-petition 

claims). 
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CLASS 7: Allowed unsecured claims, other than Class 8 

claims, not entitled to priority under the Bankruptcy Code which 

are in the amount of $300 or less or as to which the claimant 

agrees to reduce his claim to $300 or less, including the allowed 

claf~s of those entities or individuals claiming damages under 

executory contracts rejected during the Reorganization Case or 

under the terms of the Plan. 

CLASS 8: Allowed unsecured claims, other than Class 7 

claims, not entitled to priority under the Bankruptcy Code that 

exceed $300, including the allowed unsecured portion of the 

claims held by the members of Classes S and SA, and claims of 

those entities or individuals for damages r~sulting from the 

. rejection of executory contracts during the reorganization case 

or pursuant to the Plan. The Debtor and any designated repre

sentative of the estate specifically reserves the right to deter

mihe whether any Class 8 claim should be subordinated ptirsuant to 
I 

the provisions of 11 u.s.c. § 726{a}{4). 

CLASS 9: Allowed claims of the ~quity Security Holders. 

IV; 

CLAIMS NOT IMPAIRED 

The claims of Classes 1, 2, 3, 4, 5, SA and 7 are un

impaired according to the terms of this Plan. 
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v. 
CLAIMS IMPAIRED 

The claims of Classes 6A, 6B, B,and 9 are impaired 

under the terms of this Plan. 

VI. 

TREATMENT OF NON-VOTING.(UNIMPAIRED) CLASSES 

All allowed claims included in Classes 1, 2, 3, 4, and 

7 shall be paid by the Disbursing Agent (from such cash or other 
. . 

assets as are deposited with the Disbursing Agent under para-

graph VIII B(1) of this Plan) as soon as practicable after Con-

firmation and a final order .of allowance, except to the extent 

that the holder of any such claim has agreed in writing to a 

different treatment. 

Claim~nts holding mechanics liens that are determined to 

be senior to the liens of the Secured Lenders shall retain their 

lien against the Debtor's assets and, after Confirmation, shall be 

free to pursue actions to forecl.ose their liens in an appropriate 

State Court forum. Upon the sale of the refinery or the stock, 

the.sale shall be free and clear of such liens and the liens of 

claimants holding _mechancis liens that are senior to the lien of 

the Secured Lenders shall be transferred to the proceeds of sale 

to the same extent and priority as existed prio~ to the sale. 

The lien of claimants holding mechan~is liens that are 

junior to the liens of the Secured Lenders will be voided in 

Ill 
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accordance with Section 506 of the Bankruptcy Code and the allowed 

unsecured claims of such claimants will receive as distribution as 

a member of Class 8. 

All allowed claims included in Class SA shall receive in' 

satisfactfon of the secured portion of their claims, at the option 

of the Debtor, the property in which each claimant asserts a lien, 

or paym·ent from the Disbursing Agent of the full amount of the 

allowed secured claim as soon as practicable after Confirmation 

and final order of allowance. 

VII. 

TREATMENT OF VOTING CLASSES 

~:t~IIIJ::: 
QUlll.~~~~~-
:= . Ill c ;; 
< 

! II. 

.J Ill 

14 

15 

16 
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19 

20 

21 
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23· 

24 

A. CLASS 6 - CLAIMS OF THE BANK GROUP AND THE INSURANCE 

COMPANIES. 

1. Subject to the rights of Class 5 claimants pursuant 

to this Plan, if on or before Confirmation, all of the assets and 

interests of the Debtor have been ~old and conveyed to a Purchaser .
1 

such that there has been a Final and Complete Disposition, then ! 

the Class 6 A and 6 B claimants shall receive upon Confirmation, 

except for the Pre-Confirmation Distribution and the funds or 

assets made available to the Disbursing Agent for Classes 1, 2, 3, 

4, SA, 7 and 8 in accordance with paragraph VIII B of this Plan, 

all the assets and interests in the Debtor's estate including all 

25 proceeds from the sale or conveyance of any stock in the Debtor, 

26 proviped, however, that the obligation of the Bank Group to the 

27 Class 9 claimants as set forth below shall survive Confirmation. 

28 Ill 
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2. Subject to the rights of Class 5 claimants pursuant 

to this Plan, if as of Confirmation there has not been a Final and 

Complete Disposition, then the Class 6 A and 6 B claimants shall 

retain all their security interests in the Debtor's assets, except 

for the Pre-Confirmation Distribution and the funds or assets made 

available to the Disbursing Agent for Classes 1, 2, 3, 4, ·sA, 7 

and 8 in accordance with paragraph VIII B of this Plan, and shall 

be entitled through the Post-Confirmation Arrangement to all the 

proceeds from the disposition of any assets or interests wQich may 

be held by Debtor In Possession, and from the disposition of any 
I 

stock in the Debtor presently or hereafter issued, provided, 

however, that the obligation of the Bank Group to ~he Class 9 

claimants as set forth below shall survive Confirmation. On 

Confirmation all present stock or newly issued stock in the 

Debtor, and all the Debtor's.assets and other interests shall be 

conveyed to the ~est-Confirmation Arrangement. 

3. Any proceeds for the Class 6A and 68 claimants . 

under paragraphs 2 and 3 above shall first be used to repay any 

Subsequent Advances, and then divided among the ·Bank Group and 

Ins-urance Companies pursuant to the terms and allocations provided 

in the trust agreement, and settlement agreement. Any decisions 

to be made or·actions to be taken by the 'Class 6A and 68 claimants 

under this Plan or thereafter to effectuate the provisions of this 

Plan shall be made pursuant to the procedures set forth in that 

certain settlement·agreement dated as of October 23, 1984 between 

the Class 6 A and 6 B claimants. 
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B. CLASS 8 - ALLOWED UNSECURED NON-PRIORITY CLAIMS IN 

EXCESS OF $300 

All allowed claims in Class 8 shall be paid in cash on 

pro-rata share of $2,000,000 to be included in the deposit, which 

payment shall be in full settlement, satisfaction and release of 
' 

all such claims. In addition, upon Confirmation, all causes of 

action for the recovery of preferences and fraudulent conveyances 

(excluding any which may be asserted against the Secu~ed Lenders 

and insiders of the Debtor} shall pass to the Official Committee 

of Creditors holding unsecured claims as a representative of the 

estate pursuant to S•ction 1123(b)(3)(B) ~f the Ba~kruptcy Code. 

Any professional fees incurred by the Committee, up to $20,000.00, 

will be paid by the Disbursing Agent. Professional fees exceeding 

that amount will be paid from the funds so recovered or otherwise 

available for Class 8. All such fees will be subject to Bankruptcy 

Court review and· approval. 

C. CLASS 9 EQUITY SECURITY HOLDER 

Class 9 sha~l receive no distribution 'from the Debtor. 

Upon Confirmation, mutual general releases in a form substantially 

similar to that attached hereto ~s Exhibit A (or such other 

form as may be mutually. agreed to by the parties) shall be ex

changed between the Equity Security Holder, its shareholders and 

Rothschilds on the one hand, and the Secured Lenders on the other. 

The Equity-Security Holder shall receive. from the Bank Group an 

amount equal to the following percentages of any Net Proceeds: 

Ill 
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NET PROCEEDS REALIZED 
BY BANK GROUP & 

INSURANCE COMPANIES 

$ 0- 21.7- Million 

$ 21.7 

$ 28.7 

28.7 

43.7 

Million 

Million 

$ 43 •. 7 - 50.7 - Million 

$ 50.7- 58.7- Million 

-$ · 58 • 7 M i 11 ion + 

PERCENTAGE PAYABLE 
TO SHAREHOLDER 

0 

5 

10 

15, 

12.5 

10 

·sy way of illusiration if the Net Proceeds tot~l $50.7 

million then the participation of the Equity Security Holder 

wo~ld be $2,900,000 computed as follows: $350,000 which is 5~ 

of $21.7 to $28.7 million; plus $1,500,000 which is 10% of $28.7 

to $43.7 million; plus $1,050,000 which is 15% of $43.7 to $50.7 

million. The amount due· the Equity Security Holder hereunder 

shall be reduced by the amount of Compensation received by the 

Rothschilds from Powerine Oil Company or the Debtor from or 

after March -26, 1984. The distribution of a percentage of the 

Net Proceeds to the Equity Security Holder shall be made from, 

and of a like kind as the proceeds held by the Bank Group. 

Payment shall be made upon final and complete disposition, 

pro~ided that interim disbursements may be made in accordance 

with an ~greement which will contain provisions for an escrow 

substantially similar to·that which is attached as Exhibit "B" 

(or such other form as may be. mutually agreed to by the parties). 
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VIII. 

MEANS FOR EXECUTION OF THE PLAN 

The Plan shall be executed by means of the following, 

which shall be deemed to have transpired upon Confirmation: 

A. TRANSFER OF STOCK AND ASSETS 

With the exception of the Pre-Confirmation Distribution 

and those assets of Debtor transferred to the .Disburs~ng Agent 

pursuant to the provision of paragraph VIII B below~ upon Con

firmation all assets and capital stock of the Debtor shall be held 

or transferred pursuant to the Post-Confirmation Arrangement for 

the bene£it of the Secured Lenders. 

B. DEPOSIT OF' FUNDS WITH DISBURSING AGENT AND PRE-

CONFIRMATION DISTRIBUTION 

1. Upon Confirmation, cash or other assets of the 

Debtor shall be deposited wi~h the Disbursing Agent for the 

payments to be made to classes 1, 2, 3, 4, SA, 7 and .8 in an 

amount and manner to be fixed by the Bankruptcy Court. It is , 
! 

. d h 11 b . dl expressly recogn1zed that the Secured Len ers s a not e requ1re ! 

·to advance any funds to provide this deposit. The Disbursing 

·Agent shall place the funds in an interest bearing account until 

the amount and manner of payment is .fixed by the Bankruptcy Court. 

All interest earned on the deposit for Class 8 claimants shall 

inure to the benefit of that class. The Disbursing Agent shall 

return to the Post-Confirmation Arrangement any funds including 

interest remaining after the payment of all allowed claims. 
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2. Upon Confirmation, the Debtor In Possession shall 

cause any remaining Pre-Confirmation Distribution in the trust 

account to be released to the Insurance Companies. 

C. IMPLEMENTATION OF PLAN 

1. Notwithstanding any other provisions of this Plan 

of Reorganization, claims objected to by the Debtor or by any 

other party in interest shall be paid in accordance with the 

treatment of claims of that class under the Plan to the extent 

allowed by final order of the Court. 

2. In the event of a sale or other disposition of the 

Debtor's assets pursuant· to the Post Confirmation Arrangement, the 

liens of Class 5 claimants that are senior to the liens of the 

Secured Lenders shall be transferred to the proceeds o£ sale to 

the same extent and priority as existed. Said· liens shall be paid 

cash in full when the extent and priority of such liens are 

determined by a final, nonappealable State court order or judgment. 

IX. 

EFFECT OF CONFIRMATION 

On Confirmation, the Debtor·and its property shall.be 

released and· discharged from any and all claims or interests of 
' . 

the holders of claims or the Equity Security Holder, except as 
i 

otherwise provided in the Plan or Order of Confirmation. Any and i 
I 

all claims or causes of actions which are held exclusively by the ; 

Debtor's estate under the Bankruptcy Code including, but not 
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limited to, claims to recover preferential transfers, to set aside 

fraudulent conveyances, .and. to equitably subordinate claims shall, 

expept as provided in paragraph VII B above and claims under 11 

o.s.c. §§ 542 and 543, be forever waived and released by the 

Debtor and the estate, and such claims may not thereafter be 

pursued by any other repre~entative of the estate or creditor of 

the estate. Upon Confirmation, the assets of the estate· shall 

remain vested in the Debtor In Possession pursuant t~ the Post-

Confirmation Arrangement. Upon the Effective Date, a~y such 
ffi ~ 10 
z~ assets not previously disposed of by the Post-Confirmation Arrange-
~: 
- 0 =,. 11 
5~g~ ment shall revest in the Debtor. 

u ... 0 12 41 ... 01 

0 
.. ~ <( • 

z~~~-
!11 a:: !! . z 8 13 
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lo.CII~><..C"'14 0 
· ~ ~ ~: MODIFICATION OF PLAN 

U)l"' 

~~;; 15 
::>Ill -
~ ~ .. z 

a::!!: u <( 16 
J~gg The Debtor may propose amendments or modifications of 
LU '"- 17 c ~ 
z~ the Plan at any time prior to Confirmation if the Bankruptcy Court 
LU "' 
C).. 18 

·1·9 

20 

21 

22 

determines in accordance with Bankruptcy Rule 3019 that the 

proposed modification does not materially or advers~ly affect the 

interest of any holder of a Claim or the Equity Security Holder 

who has not in writing accepted such modification. If the Bank-

ruptcy Court makes such a determination and approves such a 
23 

modification, it shall be deemed accepted by all holders of Claims 
24 

25 

26 

27 

28 

or the Equity Security Holder who have previously accepted the 

Plan. 

Ill 

Ill 

Ill 
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XI. 

PROVISIONS REGARDING EXECUTORY CONTRACTS 

Any executory contract or unexpired lease of Debtor 

which has not already been or which is not 'assumed by t~e Debtor 

within 45 days following Confirmation shall be deemed to have been 

rejected by the Debtor. 

XII. 

DEFAULT UNDER THE·PLAN 

The failure of the Debtor to deposi~, deliver or pay 

any cash or other assets required io be paid or delivered to 

effectuate this Plan shall constitute an event of default within 

the meaning of§ 1112(b)(8) of the Bankruptcy Code. 

XIII. 

JURISDICTION OF THE COURT 

.As of Confirmation~ the Bankruptcy Court shall retain 

such jurisdiction as is necessary and appropriate to implement 

the provisions of this Plan, including but not limited ,to the 

following: 

1 .' The classification of any claim and the reexam-

ination of claims which have been allowed as of the Date of 

Confirmation~ 

Ill 

Ill 
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2 
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10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

2. Hear~ng and determ~ning any objection made by the 

Debtor to any claim (including claims arising from the rejection 

of any executory contract) or Equity Security Interest. The 

failure by the Debtor to object to, or to examine, any claim for 

the purposes of-voting shall not be deemed to be a waiver of 

the Debtor's right to object to, or to examine, any claim for 

purposes of determining allowability; 

3. Determination of all questions and disput~s 

regarding title to the assets of the estate: 

4. The correction of any defect, the curing of any 

omission, or the reconciliation of any inconsistency in this 

Plan or the Order of Confirmation as may be necessary to carry 

out the purposes and intent of this Plan: 

5. The modification of this Plan after confirmation 

pursuant to the Bankruptcy Rules, the Bankruptcy Code, and the 

rules of the Bankruptcy Court: 

6. To enforce and interpret. the terms and conditions 

of this Plan: 

7. Entry of any Ordei including injunctions, necess~ry ; 
i 

to enforce the title, rights and powers of the Debtor and to 

impose such limitations, restrictions, terms and conditions of 

such title, rights and powers as this Court may deem necessary to 

protect the Debtor from actions taken by the holders of Claims

arising before the Petition Date; 

8. To hear and determine any adversary proceedings 

brought under 11 u.s.c. §§ 542 or 543 by the Debtor In Possession; 

Ill 

Ill 
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9. To hear and determine any adversary proceeding 

brought under 11 u.s.c. §§ 547 or 548 by the Creditor's Committee 

as authorized by this Plan~ 
I 

10~ To make the allowance of fees to all professionals 

for services in this case in accordance with the Bankruptcy 

Code including Post-Confirmation.administrative claims~ 

11. Entry of an Order concluding and term~nating this 

case; 

12. The retention of such jurisdiction as is neces

sary to implement, maintain and preserve the Post-Confirmation 

Arrangement. 

DATED: October 2£/, 1984 

ELP:ml:i28:A1-26 

POWERINE OIL COMPANY 
Debtor and Debtor In Possession 

By: GENDEL, RASKOFF, SHAPIRO & 
QUITTNER, Attorneys for Debtor 
and Debtor In Possession 
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EXHIBIT A 

MUTUAL GENERAL RELEASE 

This Mutual General Release is made and entered into 

by and between. ---------------------------------------
(the 

~class s· Claimant") on the one hand and Powerine Enterprises, 

a California corporation, Harry R. Rothschild, Peter B. 

Rothschild, and Harry S •. Rothschild, both individually as. 

trustees of. certain.trusts tspecifically identified] which 

hold stock in Powerine Enterprises (collectively, the "Former 

E"!Ui ty Interests 11 
) on the other. 

As used herein, "Claims" shall mean any·and all 
. 

claims, demands, agreements; contracts, covenants, representa-

tions, warranties·, promises, undertakings, actions,. suits, 

causes of action, obligations, debts, fees, costs, expenses, 

accounts, damages, judgments, losses, injuries and liabilities 

of whatsoever kind or nature in law, equity or otherwise, 

known or unknown, suspected or unsuspected, asserted or· · 

unasserted,. matured or unmatured, liquidated or unliquidated, 

and whether or not concealed o.r hidden, based. upon any facts, 

a~ts or omissions occurring prior to the date hereof in any 

way involv~d in, arising·out of or related to any actions taken 

or not taken ·in any way connected to or related to Powerine 

Oil Company, a California corporation ("Powerine") or which 

arose in the course.of the iLvolvement of any party with Powerine. 



. ... 

NOW,·THEREFORE, for and in consideration of the 

execution and 1 delivery of this Mutual General Release, and 

o~~er good and valuable consideration, receipt ?f all of 

which is hereby acknowledged, the parties hereby agree as 

follows: 

L. The Class 6 Claimant does hereby fully and 

forever remise, release and disch~rge the Former· E~uity 
' 

Inte_rests, and each of them, of and from any- and all Claims 

which the Class 6 Claimant, or any of them, have had, may 

have had, or now have against the For.mer Equity Interests or 

any of them. 

2. The Former Equity Interests, and each of 

them, do hereby fu11y and-forever remise, release and discharge 
.. 

the Class 6 Claimant and each of them of and from any and 

a1~ Claims which the Former Equity Interests or any of them 

have had, may have had, or now have against the Class 6 

Claimant or any of them. 

3~ The release of any party herein shall include 

a release of that party and each and a11 of its present and 

former-directors, officers, trustees, beneficiaries, employees, 

age~ts, shareholders, attorneys, heirs., executives, successors 

and assignees, ·in both theLr individual and representative 

capacities. Each party also represents that it is granting 

the release herein on behalf of a11 such parties in their 

respective representative capacities. 

4 (a) • IT IS EXPRESSLY UNDERSTOOD that Section 

1542 of the Civil Code of California provides as follows: 
I 

2 



... 
__ __, 

"A general release does not extend to claims 

which the creditor does not know or suspect to 

exist in his favor at the t·ime of executing the 

release which if known by him ml!St have 

materially affected his settlement with the 

debtor." 

(b) • The provisions of Section 1542 of the Civil Code. 

of California, if in any way applicable to this Mutual 

General Release,. as well as any similar provisions of the 

law of California or any other jurisdiction, ARE HEREBY 

KNOWINGLY AND \7'0LtJNTARILY WAIVED AI.~D RELINQUISHED by all 

parties hereto, and each of them. Each of the parties 

acknowledges that_he or it, or his or its representatives, 

may hereafter discover facts_ in addition to or different from 
' 

those· which he or it now. believes concerning the subject 

matter of this Mutual General Release, and that notwithstandin~ 

any-such new o.z: different facts, the general :mutual release 

contained· herein shall remain effective. Such parties acknow-

ledge and agree that this_ waiver is an essential and material 

ter.m of this Mutua~ General Release without which said 

consideration would not have been given and delivered. All 

of the· parties have been advised by their respective leqal 

counsel ·regarding this release and waiver and understand and 

acknowledge the significance and consequences of this release 

and waiver of Section 1542. 

3. 
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5. The parties"hereby acknowledge and agree that 

this is a compromise settlement which is not in any respect 

nor for'any purpose to be deemed or construed to be, or in 

any way to be used as evidence of, any admission or concession 

of any liability whatsoever on the part of any of them or 

any other person, firm or corporation whatsoever. 

6.. The Class 6 Claimant on the one hand and the 

Former Equity Security Interests and each of them, on the 

other hand. (a) warrant and represent that: (i) such party 

has not assigned nor in any way conveyed, transferred or 

encumbered all or any portion of t.J:ie Claims or rights 

covered by this Mutual General Release and (ii) this Mutual 

General Release has been duly authorized, executed and 

del~vered on behal£ of such party and.is a valid and enforceable 

agreement·as to such party in accordance with its terms; (b)· 

acknowledge and agree these warranties and representations 

are an essential and material term of th~s Mutual General· 

Release without which the sa~d consideration would not have 

been given and delivered; and (c) ·agree to hold each other 

ha.rmless from any and all liabil~ty, damage, cost or expense 

(including reasonable attorneys' fees and court costs) 

should any person or entity hereafter claim ownership of, or 

the right to' sue upon, any of·the Claims released herein. 

7. This Mutual General Release is to be'governed 

by and interpreted in accordance with the laws of the State 

of California. 

4 
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8. This Mutual General Release may have executed 

in two 9r more counterparts, each of which shall-be deemed 

an original and all of which shall constitute one and the 

same agreement. 

5 
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EXHIBIT B 

ESCROW PROVISIONS 

The Bank Group and the Equity Security Holder intend 
to seek to have any proceeds held in the Post-Confirmation 

. Arrangement distributed to ~~e ultimate beneficiaries as soon 
as no reasonable business purpose remains for retaining the 
funds. To that end, these parties agree as follows: 

l. Establishment of Escrow Account. 

The Bank Steering Committee shall.establish the 
Escrow Account with Wel.ls Fargo National Bank, N. A. ("the 
Escrow Agent"). Any funds deposited in the Escrow Account 
shall be invested at the instruction of the Bank Steering 
Committee to insure that they earn interest at the best 
available rate given the amount of funds available for 
.deposit and any reasonably expected need for liquidity. 

2. Adjustments of Eauity Security Holder's Share. 

The Bank Steering Committee shall use its best 
efforts to ensure that the sum (the "Interim Payment") of (a) 
the 'proceeds in the Escrow Account (minus an amount equal to 
any interest previously earned) and (b) the amounts received 
by the Equity Security Holder under the Plan (net of amounts 
paid to the Agent by the Equity Security Bolder under this 
Section 2) are at all times equal to the Inter1im Allocation. 
The Bank Steering Committee shall promptly deposit in. the 
Escrow Account or pay to the Equity Security Holder any 
amount by which the -Interim. Allocation exceeds the Interim 
Payment, and the Escrow Agent (and, if'insufficient funds 
are in the Escrow Account, the Equity Security Holder) shall 
(after receipt of a written certificate from the Bank Steering 
Committee) pay to the Agent any amount by which the Interim 
Payment exceeas the Interim Allocation. For the purposes of 
this Agreement1,the Interim Allocation shall be the amount 
due to ~~e Equity Security Holder in accordance with para
graph VII 0 of the Plan, calculated based.on the ·amount of 
Net Proceeds held at that point by the individual members 
of the Bank Group. ' . 

3. Reasonable Reserve. 

Subject to the terms of ~~is Section-3, at any time 
that the funds in the Escrow Account exceed the Reasonable 
Reserve most recently specified, the· Escrow Agent shall, after 
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g~v~ng three business days telephonic notice to any one of 
seyeral persons designated to be reasonably available by the 
Bank Steering Committee followed by written confirmation, 
promptly pay the amount of such excess to ~~e Equity Security· 
Holder. For the purposes of this'Agreement, the "Reasonable 
Reserve" shall be an amount reasonably designated by the Bank 
Steering Committee as the amount which can be reasonably 
expected to be withdrawn from the Escrow Account pursuant to 
this Section-3; provided that, upon Final and Complete Dis
position (as defined in the Plan) the Reasonable Reserve 
shall be reduced to zero. 

Notwithstanding anything else herein to the contrary, 
the Escrow Agent shall not disburse any funds from the Escrow 
Account without the prior written permission of the Bank 
Steering Committee so long as the Bank Steering Committee 
certifies that the liquidation of the major fixed assets of 
POC has not commenced. The liquidation of the major· fixed 
assets of POC will be deemed to have commenced when all of 
the material conditions and contingencies to the sale or 
other disposition (which shall include without limitation 
any lease in excess of 10 years) of a substantial portion 
of those fixed assets shall have been satisfied. 

4.. Certificates·. 

Not less than once every three mon~s, and whenever 
reasonably requested by the·Equity Security Holder, the Bank 
Steering Committee shall provide a written certificate stating 
( 1) the current Interim Allocation and the bas-is for its 
calculation; (2) the Reasonable Reserve, including setting 
forth in reasonable detail the grounds for·the calculation of 
the Reasonable Reserve including as detailed an identification 
o£ the reasons necessitating the reserve as is practicable 
under the circumstances; and (3) whether the liquidation of' 
the-'m'ajor fixed assets of POC has commenced. 

5... Duties of ·Escrow Agent. 

~e. duties of the- ~scrow Agent shall be limited to 
the- following: 

a. The establishment of the Escrow Account 
as directed by the Bank Steering Committee. 

b.. '!he accepta."'lce of any fund.s for d.epo sit 
from the Bank·Steering Committee. 

c. After giving notice under Section 3, 
paying to the Equity Security Hold.er the amount by which the 
funds in the Escrow Account may from time to time exceed the 

-2-



Reasonable Reserve as specified by the Bank Steering Committee 
in the most recent certificate pursuant to·Section 4. 

d. Upon receipt of a certificate from the 
Bank Steering Committee pursuant to Section 2, making a 
payment to the Agent as set forth th~rein. Upon making any 
such payment, the Escrow Agent shall notify the Equity 
Security Hol.der. 

In carrying out such duties, the Escrow Ag.ent shall not be 
responsible for verifying the correctness of any written 
certificate or instruction provided for hereunder. 

46-609-684.2 -3-
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UNITED STATES BMTKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

In re 

POWERINE OIL COMPANY, 
a California corporation, · 

Debtor. 

) 
) 
) 
) 
) 
) 
) 

Case No. LA 84-07086-RM 

Chapter 11 

MOTION FOR ORDER: 

1. AUTHORIZING DEBTOR TO 
CONSUMMATE PURCHASE 
AGREEMENT: 

2. TERMINATING SOUTHERN 
CALIFORNIA EDISON 
COMPANY ADEQUATE 
ASSURANCE OF PAY
MENT DEPOSIT; AND 

3. TERMINATING 
EDGINGTON OIL COMPANY 
ADEQUATE PROTECTION 
DEPOSIT 

Date: 
Time: 
Place: 

August 26, 1986 
2:00 p.m. 
Courtroom "C" 
8th Floor 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) __________________________ ) 312 N. Spring Street 

Los Angeles, California. 
I 

Powerine Oil Company ("Powerine"), moves ~he Court for 

an order authorizing the consummation of a purchase agreement 

whereby the stock of Powerine and the allowed secured claims of 

the Secured Lenders (a group of seven banks and three insurance 

ELP:0069P/3f.yaf 
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cor1pan i es) .11 be sold to Sargent Hold .. gs Limited: authorizing 

the termination of the Southern California Edison Company ade

quate. assurance of payment deposit and authorizing the termina

tion of the Edgington Oil Company adequate protection 'deposit 

and in support ther~of alleges: 

1. On March 26, 1984 fowerine filed a voluntary pet~

tion under chapter 11 of tit~e 11, United States Code. There-

after Powerine continued to operate its business as a debtor in 

possession pursuant to 11 U.S.C. SS 1107 and 1108. 

2. Among the assets of Powerine's bankruptcy estate 
I ' 

is a petroleum refinery and related pipeline and terminal faci.li

ties~ 

3. The sole shareholder of Powerine is Powerine 

Enterprises, a California corporation. 

4. On April 1 and April 9, 1985 the United States 

Bankruptcy_ Court conducted hearings on the Confirmation of 

Powerine's Third Amended Plan. At the conclusion of those hear

ings th~ Bankruptcy Court issued its order confirming Powerine's 

Third Amended Plan (as modified}, {the "Confirmation Order"}. 

5. Pursuant to.the provisions of the Third Amended 

Plan {as modified} (the "Plan") and the Confirmation Order~ the 

sum of $7,150,000 was transferred to a disbursing agent for the 

paymen·c of priority and administrative expenses. In addition, 

the sum of $2,000,000 was transferred to a disbursing agent for 

distribution to general.unsecured creditors and the sum of 
I 

$73,900 .·33 was transferred to a disbursing agent for the payment 

of Class 7 claims (those claims amounting to $300 or less}. 

Ill 
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6. Pursuant to paragraph "P of the Confirmation 

Order, the Bankruptcy Court found that Powerine maintained a lim

ited operation of its business for the.purchase, sale and trading 

of crude oil, the preservation of its interest in the contr~ct 

for the operation of Parcel "A" and the maintenance of the 

refinery equipment i_n the warm shut down mode. The Court further 

found that such activity has and continues to constitute an 

operation of the debtor's business under Section 114l(d){3){B) of 

the Bankruptcy Code. 

7. Pursuant to paragraph "R" of the Confirmation 

Order, the Bankruptcy Court found that in the particular circum

stances of this case it is appropriate for Powerine to retain its 

assets (as a debtor in possession) in a Post-Confirmation 

Arrangement, a term defined in the Plan. The Court further found 

that it was appropriate to retain jurisdiction· over the debtor in 

possession in the Post-Confirmation Arrangement to the extent 

necessary to complete the terms and conditions of the Plan. 

8. Pursuant to paragraph 12 with the Confirmation 

Order, except for the assets transferred. under the Pre7" 

Confirmation Distribution, a. term defined in the Plan, and those 

assets made available to the disbursing agent under the Plan, 

upon Confirmation the assets of the estate did not revest in the 

debtor, but rather remain~d with Powerine as a debtor in posses

sion under the Post-Confirmation Arrangement. Powerine has con

tinu~d to hold, manage and control its assets in the Post

Confirmation Arrangement for the purpose of carrying out the 

terms of the Plan relating to the highest and best manner of mar

keting its as~ets or stock. In the Post-Confirmation Arrangement 

-3-
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Powerine Cl _inues as a debtor in possc-~ion to own, manage, 

operate, sell, lease or otherwise-use the assets of its bank

ruptcy estate including, but ·not limited: to the rights under 

SS 363-365, S 505, S 542-50·and S 554 of the Bankruptcy Code. 

9. In or about September, 1985 the Secured Lenders 

prepared, served and filed a notice of confirmation specifying 

that confirmation,· ~s defined in the Plan, occurred on August 20, 

1985. 

THE SARGENT HOLDINGS LIMITED 

PURCHASE AGREEMENT 

10. Powerine .has engaged in aggressive marketing 

endeavors. As a result of those endeavors Powerine and the 

Se:ured Lenders have received and have accepted an offer, subject 

to Bankruptcy Court approval, from Sargent Holdings Limited. 

Attached as Exhibit "A" and incorporated by ·this reference is a 

true and correct copy of the.Sargent Holdings Limited proposal. 

Powerine, its Secured Lenders and Sargent Holdings Limited are 

currently preparing such other definitive documents and agree-· 

ments as will be necessary to consummate the proposed acquisi-

tion. By this motion Powerine s~eks authority to enter into such 

documents-and agreements as are reasonably-necessary to consum

mate the transaction proposed in Exhibit nA." 

11. Pursuant to the Sargent Holdings Limited proposal: 

(a) all assets and properties held by Powerine on 

the date of closing,· except for certain excluded assets and 

deposits made with the disbursing agent, shall revest in Powerine 

pursuant to Section 1141 of the Bankruptcy Code. Said assets and 
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properties ~11 be subject to all lien 3nd encumbrances that 

are not discharged pursuant to the Confirmation Order, it being 

, acknowledged by Sargent Holdings Limited that the Confirmation 

Order does not discharge (among other things) the liens for 

unpaid property taxes, or the claims of classes 5, SA, 6A and 6B 

referred to in the Plan. 

(b) The shareholder, Powerine Enterprises, shall 

transfer and assign to Sargent Holdings ~imited, without war

ranty, all of the stock and deliver to Sargent Holdings Limited 

certificates representing the stock. The Secured Lenders will 

relea~e. without warranty, all options, claims and other inter-

est, if any, that they may have in the stock. Sarg~nt Holdin~s 

Limited shall receive, at the closing, an assignment, without 

recourse and without warranty, of all the Secured Lenders' 

claims, except the excluded claims, and any and all liens held by 

the Secured Lenders upon any assets or stock of Powerine, except 

the excluded assets, and any rights of the Secured Lenders under 

any title insurance policies with respect.to such liens. 

(c) Sargent Holdings Limited has tendered to The 

First National Bank of Chicago, as agent for the Sec~red Lenders 

and solely on account of the Secured Lenders, a cashier's check 

representing an agreement fee of $3,500,000. The agreement fee 

is fully earned upon acceptance of the agreement by or on behalf 

of the shareholder,. the debtor in possession, the Secured Lenders 

and the Rothschilds and shall thereafter be refundable only if 

the closing does not occur due to the failure of the Bankruptcy 

Court to issue certain orders, due to any breach of contract by 

any party other than Sargent Holdings Limited or if this 
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1 ·transac~ion 1S enjoined as a result of any required filing under 

2 the Hart-Scott-Rodino Act. On or before Augusi 19, 1986 Sargent 

3 Holdings Limited ·shall deposit in an escrow account at The First .. 

4 National Bank of Chicago, on escrow terms and conditions satis-

5 factory to the bank,_ the sum of $34,500,000. 

6 

7 

8 

9 

10 I 
I 

, I 

11 

12 

15 

(d) Neither Powerine, the Secured Lenders, .the 

shareholder, Rothschilds nor their agents, employees or ·attorneys 

will make any representations, warranties, statements or affirma-

tions of any type or nature whatsoever in connection with this 

purchase/sale .. 

(e) The closing is scheduled to occur not earlier 

than 30 days and not later than 60 days after the date of accep

tance of the offer by the debtor in possession and Secured 

Lenders, which date is July 29, 1986. 

(f) After the closing, Powerine and Sargent Hold-

16 ing Limited shall collect, segregate and preserve in accounts 

17 solely in the name of the debtor in possession and subject to. 

18 control solely by the Court-designated representatives of the 

19 debtor in possession, all·of the excluded assets and shall hold 

20 all excluded assets in trust for the benefit of, (1) the Secured 

21 Lenders; an~ (2) as to preferences or fraudulent conveyances to 

~2 the extent set forth in paragraph 11 of the Confirmation Order, 

23 the holders of class 8 claims; and distribute all excluded assets 

24 from time to· time in accordance with the provisions to the Con-

25 f i rmat ion Ord'er or any subsequent order of the Bankruptcy Court. 

26 

27 

28 

(g) ~argent Holdings Limited has agreed after the 

closing to continue to employ such officers and employees pres

ently employed by the debtor in possession as its Secured Lenders 

-6-
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. 1 may request .n order to assure that the ~xpertise and knowledge 

2 necessary to col)summate the Plan, contest claims, collect assets 

3 and recover preferences or fraudulent conveyances and other 

4 claims after the closing. 

5 12. Powerine believes the above summarized sale is in 

6 the best inte\rest of its estate arid represents a fair considera

? tion for the assets and stock to be purchase~. 

8 

THE SOUTHERN CALIFORNIA EDISON COMPANY 

ADEQUATE ASSURANCE OF PAYMENT DEPOSIT 

13. On or about April 16, 1984 this Court approved a 

stipulation between Powerine and Southern California Edison Com-
., 

I 

pany establishing, pursuant to 11 U.S.C. S 366, an adequate 

assurance of payment deposit. A true and correct copy .of the 

stipulation is attached as Exhibit "B" and incorporated by this 

16 reference. Subsequent to the deposit of $265,000 called for by 

1.? the stipulation, Southern Caifornia Edison Company and Powerine. 

18 agreed to reduce the deposit to the sum of approximately 

·19 $140,000. That approximate sum is still on deposit with Southern 

20 California Edison Company. 

21 14. U~on the closing of the sale contemplated by the 

22 purchase agreement, the assets of Powerine shal1.revest and the 

23 purpose for an adequate assurance of payment deposit pursuant to 

24 Section 366 of the Bankruptcy Code will no longer be extant. It 

25 is therefor appropriate that said deposit be returned to 

26 Powerine's estate. 

2? Ill 

28 Ill 
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20 
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24 

25 

26 

27 

28 

THE EDGINGTON OIL Cl .'ANY 

ADEQUATE PROTECTION DEPOSIT 

15. Pursuant to an order entered in or about July of 

1964, this Court ordered Powerine to deposit the sum of 

$1,136,000 as an adequate protection fund pursuant to 11 u.s.c. 

S 363 to protect Edgington Oil Company in its· dealings with 

Powerine relatin9 to the operation of Parcel "A." A true and 

correct copy of that order is attached as Exhibit "C" and incor-

porated by this reference. Pursuant to the terms of that order, 

Powerine is required to segregate and maintain an adequate pro-

tection deposit so long as the Parcel "A" contract remains prop

erty of Poweririe's bankruptcy estate. In or about December of 

i984 the Court modified this adequate protection order, pursuant 

to s~ipulation of the parties, and increased the adequate protec

tion deposit from $1,136,000 to $1,600,000. A copy of that stip-

ulation is attached hereto as Exhibit "D." By stipulation 

between Powerine and Edgington Oil Company, approved on 

December 19, 1985, Powerine and Edgington again reached a stipu

lation pursuant to which Powerine .assumed its Parcel "A" oil con-

tract. A true and correct copy of that stipulation is attached 

as Exhibit "E" and incorporated by this reference. 

16. At the closing of the sale contemplated by the 

Purchase Agreement the assets of Powerin~ shall revest and the 

Parcel "A" contract will no longer be an asset of Powerine's 

bankruptcy estate. Pursuant to the Court's adequate protection 

order, the adequate protection deposit need not be maintained any 

longer. It is therefor appropriate that said ~eposit be returned 

to Powerine's estate. 
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1 Whr.REFORE, Powerine Oil Company requests the Court to 

2 ente: its Order_ as follows: 

3 (1) Authorizing the transfer and revestment of assets 

5 (2) Authorizing Powerine to enter into such other 

6 agreements and documents as are reasonably necessary to consum-

7 mate the ~reposed sal~ 1 to Sargent Holdings Limited; 

8 

9 

10 

1lli 
I 

12 ' 

15 

16 I 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

(3) Terminating the adequate assurance of payment 

order concerning Southern California Edison Company and requiring 
I 

the return of said deposit; 

(4) Terminating the adequate protection fund concern

ing Edgington Oil Company an~ authorizing the return of the funds 

to Powerine's estate; and 

(5) For such other and further relief as the Court 

deems to be just and proper. 

Dated: August 1, 1986 

Respectfully' submitted, 

GENDEL, RASKOFF, SHAPIRO & QUITTNER 
Herbert Katz 
Eldon L. P.es 

' / 
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. · 60 Broad Str.eet 

Monrovia, Liberia 

Ju_ly 24, '1986 -'· 

: ~o• . Powerine O~l. Company . 
-:. ...... l!ebtor . ih potseesi.o~ .i!\ 

the ~ankruptcy case : 
hereinafter referree to, 
•ncS: .. ~h.- ~the;- ·parti•a 
.id•_~t.!!iec! below . · · · .·· •. 

: .. ~ 

I I '1 I 

This offer to pur'chaae ia ~nata by Sarqent Holding~ 
Limited, a Liberian corporation ( "Buyer 11

), to (i) Powerine Oil 
Company •• 4e~tor in poaaeaaion in the chapter 11 caee no. 
LA 84•07066-RM (the 11 Bankruptcy Ca•e") pendin; in the United 
Statea Bankruptcy court, Central Diatriet of California (the 
•aankruptcy Court")J (~~) Powerine lnterpri•e•, a California 
Qorporation ( "lhareholdera), (iii) Harz-y S. Joth•chilcl, Harry R. 
~othechild and Peter Rothschild, indiviaually and a• trutteee of 

· certain Rothachild family truats (the •aot.htchilda") J and (ivi 
the Secured Lenders (the •sl!cured Lendt!rs•), as defined in t.he 
Order Confirminq Third Amended Plan (As Modified) entered in the 
Bankruptcy Caae by t.he Bankruptcy Court on July 10, 1965 (the 
•confirm.tion Order"). Capitalized ~•rm• used herein thall have 
the same meaning as aet forth in the Confirmation Order, unle•• 
otherwise deH.fted herein. To tM ext.ent t.h.e:re ia a conflict 
btt\fean the te~m• uae<i herein and the Con£.lrmatiuu Or(!ar, than 
t.he terms used herein •hall control. Powerine Oil Com~any aa 
Debtor in Pot1e1aion in the Po•t-Confirmation Arran;ement ia 
herein sometime• referred to as the •oebt.or in Poe••••ion." 
lxcept where the conte~t otherwise require•, all references 
herein to •Powerine" ahall mean Powerine Oil Company in 1t• 
individual capacity, for ita own account, and not aa ~ebtor in 
Poaeee•ion, 

•uyer·aqree• to p~rchaae, without ~eeour•e and without 
warranty and on an AS IS baeie, (A) fram the lhareholder, all the 
outstanain9 eapital atock of Powerine (the •stock"), and (8) from 
the leeurec9 Lender a, all of t.heir claim• a9ainat Powerine, a a 
allowed in the Bankruptcy Caae (the aa.cure4 Lendera• Claimaa), 
except the Excluded Claim. detcribe4 in paragraph 5 below, on the 
followin9 term• an4 conditioner 

1. Price. At Closing (aa hereinafter defined), Buyer 
thall deliver to The Firat. National Bank of Chicaqo, •• agen~ for 
~h• Secured ten4ar• and aolely for aocount of tho Secured 



~ 
I . ·. . . 
t ; •.... l 
.... 
t -
I 

I 

I 

' 

Lenaere, (A) the 1uo of CS$3&,000,000 in cash' plua (B) an 
amount, in ~aat, equal to ~e AQ~•t1onal ~urchaae Pri~~, d•t••
mined P\::'t~ant to paraqrap~ 5 (c) for the Specified Intan9ible1 
referred to in .para9raph 5 (c).. 'l'h•. full· purchaae price payable 
hereunder ahJll .be •.~lo.catea ·to, and payable· on account of,· the 
••1• of the. Secure.5 Len4er•• ·.claima .purau&J\~· to t.hi1 Agreement.. 
except that US$l''million of purchase price shall be alloQatea to 
the Stock (but shall be payable to Secured Lancers aa aet forth 
her•in). . . 

. .. .~. ~osino. The Cloainv ehall be hell\1 in t.h• offices 
of .. ~icl'ley. ' Aurin iii LOa An9e~e .not··· •axl·i,r· than th~z-ty (30) 
d~ya . and not .later ~han · l!li-x'ty (60) :claya •fto•r th• dJt.• .of · 

·acceptance ot. t.hia offer ·by the o._btor · in . Po•••••ion ant! ·the 
Secured Lenders (the •Acceptance Date•). lf the Cloeinq do1a not 
oCC\;t within such time period, the aqreement evidenced by the 
acceptance of thil offer stall automatically \erminate. 

3. Conditione to Closing. The followin; ara all the 
conditione to cioainga 

(a) Ho party hereto ahall be obli;ated to proceed 
with the ~loeinq unless each and all of the following conditione 
are !IIAite 

(i) Entry of final and non-appealabl& orders 
ot the aanxruptcy Court which (A) authoriz• the Debtor in Poaaae
aion to execute and perform the agreemante contemplated herein, 
(I) adjudicate, a1 aga1nat any Secured Lender which baa not, in 
writinq, accepted thia offer ana all agreem.nte tmplement1nq ita 
terma, ~hat tuch Secured Lender is legally bound by the offer and 
aqreementa purauant to the provieiont of tbe Settlement Aqraament 
d•ted •• cf Octol>er 23, 1984 J and (C) provide auoh further 
authorisation ant approval of transfer• and tranaacticna aa 
Buyer, the Da'btor . in Poeeession and the S•c~rec! Lender& may 
detiqnate· in writinq within thirty (30) 4aya after the Acceptance 
Date to be n•c•••ary or appropriate to effectuate tba tran1ac• 
tiona contemplated hereby, and 

(ii) Each o\her party ehall have performed or 
tendered due p1rformance of all obligations to be perfo~ed by it 
at a"e nec11aary or appropriate to effectuate the traftl&c:tiona 
cont~lated hereby, 

(b) luy•r ahall not. be obligated to procee~ with 
the Cloain9 unleea each and all of the following con4it1on• are 
Mt1 
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(i) Following a reaaonat~e opportunity to 
.:Aa.u . .i.m::: '""w"~· J.,'\6 1 1 .,.,d Lhe Dete1" ift l'eaaccaion' a bOOk I an& 
recorda, 8uy~r's eounael shall hav~ a reaaonable ~aaie to deter
mine ('tQ 8UCfo counsel'• own ae.t.i.8fac:tion and. Without .any repreaen-. 

. t·ation or w.arranty 'beipq . required.. -from,· made by,. or ·imp4ted to . 
any . of .. ·the pa·rt1ea · ~ereto.). ·.that · .(~) ·· all' .govermn~nt;a1 end · 
.re.qulatory appi'OVAJ.S 1 permit&, CASementS t lea88S t righta· Of Way . 
and licenses nee4e4 to resume full opez-ation of petroleum receipt, 
•torage, refining and di•tzoibution operations . and facil1ties 
(including, without limiting the tenerality hereof. all refinery 
units, p~pelinea, at.oraqe tanxs, and. all other ec;uipmant.) •.t the 

.. :Po'(erine ·Santa Fe· $priags · ~efinerl ~anc! the . LosuJ Beach, Phoenix 
and· San 01e9o .petrol~um atl:)rac;e ·.an 'diatrlbu~ion ·termin~1• ar4 ·in 
full force and effectJ ·.(B). all dtibti anc! ··liabilitial of·· Po\ferine 
are 4ilchar;ed to the extent· ·aet forth in t.he Confirmation Orc!&r, 
ar.~ all liens and encumbrance• on the aaaeta of the estate hel~ 
b~· the Dei=tor in Possession (other than the olaime of classes ~, 
!A1 6A an~ 6B in the Confirmation Or6•r, 1nc! unpaid property 
taxes) are diachar;ed or immaterial, (C) the Debtor in Poaaeasion 
haa ;ood and marketable title to ita material •••eta aa reflecte~ 
in ita official books and recor4&J (D) ~be Debtor in Poaaeeeion 
has ~saeeaion and title to auch ••••t• and hal aaaumed pursuant 
to f1nal order of the Ba~kruptcy Court auch executory contract• 
ar.~ leases as are necaa•ary to r••ume operation of the petroleum 
receipts, etora;e, ra:1n1ng and diatribution operation~ and 
facilitiea (includins, without limitinq tha ;eneJ"ality thereof, 
all refinery unit•, pipelinaa, atora;e tanka, and all other 
aq~ipment) at the Powerine Santa Fe Sprin;a refinery and the Long 
leach, Phoenix and san Die;o petroleum storage and diatribution 
terminaler (E) except •• to m.ttere known by Duyer prior to ita 
execution of thia Aqraement, no undiech•r;ed liabilities deemed 
material by Buyer are out•t.anding ac;ainet Powerine under any 
federal, state or lo~al environmental and occupational aafety and 
health laws and re9ulation•r a:.ad (F) tbe Shareholder owna all 
outetandinc; capital etock of Jawerine and the Stock ia duly 
authorized, paid for, ia•ued and outetanding. If Buyer c!oa1 not 
deliver to the Dabtcr in Pe•••••ion and The Piret National lank 
of Chicago within thirty (30) dare atter the Acceptance Dat• a 
writinq Cx) etatinc; that thil condition he• not been mat and (y) 
terminating thil l\;reement for failure t.o Met thia condition, 
then thia condition ahall be deemed irrevocably waived Df Buyer 
aa of the expiration of euch thirty (30) day periodt 

Cii) The ••••t• reveated in Powerine at 
Cloainc; pursuant to paragraph • 1h1ll include (without 11mitinq 
the generality of para9raph 4) each and all of the assets 
da•crlbed in lohe4u1• 381 
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(iii) At the Cloaini, the Secured Lenders 
sha::.l have released, without warranty, all options, claims and 
ot.h•= intere ets, if any, which ~he Secured Lenders may have .in 

:the Stock (except any liens securi~g . t.he Secu.::eci Lande~~ 1 ,C~aim&} 1 
•nd. the Shareholder ah·al.l· -have (A) t.ran.tfer~•d and aef.liqnttd to 
t.he Buyer, without warranty, all the Stock, ·and (B) deliveracs to 
l_uyer certificates J:epresent1.nq the St.ocl<r · · .. ' . . . . . ~ ... . . . . 

. . (iv) auyer shall . have. received, at"• the 
Clos1nq, an aae1qnment, ~ithout. recourae and·without warranty, of 

·.all. the Secured Lenders' c;lair..s, except t..h• ~xcluded Claime, and 
· · .. any a~d all +iens he l.d· .by. the Secur·ed ·l•nder a ·upon :any a 1.1ets . 9r 

etoc~ ·«:.?f. ·Powerine, except ~l}e Eitcluc!ec! A•••~• '· .apc3 .an.y .xiqhtl. bf 
t~e secure~ Lenders under any title .. ineuranee ·policies with 
~e1~ct tc auch liena, 

. 
(v) Clc.ting o£ the trantactione contemplate~ 

hereby shall not be enjoined as a reault of any required fil1n~ 
uneer the Hart·Scott-Rodino Act; and 

(vi) Ae of the Clo1in9, the Debtor in Poaaea
aion (A) ahall have paid or provided for pay~ent of all coat and 
expenses, except property taxea, incurre~ by the Debtor ih 
Pc1aeaaion after confirr..ation of the Plan confirmed under the 
Confirmation Order (the "Plantt), to the extent payment of such 
coats and exp•naes is not !rovided for under the Plan, an~ prior 
to the date of Cloain9J an (8) ahall retain caah in an amount of 
l:JS$SOO,OOO (the "Property 'l'a.x Allowanc:$ 11 ) which amount. ahall be 
applied by Powerine toward the payment of any property taxe• for 
which payment is not provider:! under t.he Plan, ahould the final 
amount of e-wch property tax be lower than 1aid Property !ax 
Allowance, the difference between the amount of the tax and t.he 
allowance will be pro=ptly remitted to the Secured tenders, 
(rov14e~, however that the Debtor in Poaee111on, the Shareholder, 

he iCthachi!ds, and the Secured Lendere ehall have no liability 
whatsoever after the Cloein9 for any propex-ty taxes, coati or 
expanses, an~ Powerine ahall aasume and a;ree to pay •ll liabili
ties, co1t1 or expenses incurred by Power ina atter the Cloaing 
and all property taxa• not provided for under the Plan. 

f 
(c) The Debtor in Poaae1aion and Secured Len4era •hall 

not be obli9at•d to proceed with the Cloain9 unleae the followinq 
condition ia meta 

(1) On or before Auqust 19, 198C, the Buyer 1hall 
deposit in an eacrow account at The Firat National Bank o! 
~h1~aqo, on ••,row terme al\4 ~on<Uta.on• aatisfactory to auch 
bank, the •~ of US$34,500,000. Theae funde ahall be inv•ate4 by 
The First National Bank of Chica9o on an overni;ht ba1ia in First 

I 
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Ch1eaqo Corporation commercial paper ana intereat earne4 ~hereon 
le!SS cuatoruary 't.ra.naactio:'l costs will be returnel! t~ Buyer at 

. Closing. Said sum m.ay be . rftlea.aec! from escrow •nc! ·"emitte~ to 
tha ·securei! Ltlndera upon aatiefaction of .all t.h• conditions set. 
'fol'th in .. P•r'aqr~i)h 3 (a).. and. 3 (b). If this· -condi·tion · ~·.not. r.l~t 
~efinitively- ·by-. ~he ·date ·atatecS, the .Secured Le~ers .a.t. t.he~r 

. . . · · option IJ!&f ~orthwi~h t.erm~-nate :tbia ·~t;;re.ement. ~Y wr~tten .noti~e . ·· 
r' '· .. ,·_· .:· ·~~ . De~ t-o; in J?o• •••• ~en a~d. ~uye~. . . . . :· . . ... .:· . : . . . . .. ~ . . . . . . 
. 4. Reveatment. All assets and propertiea· held on the 
. · . . .... date of .Cloainq by the D.ebtor in. Poaaeaaion, except (X) all 
.·. · . .> ·.-· ·cler·•i~l 'made. wit'h ~he J:)1•bureing A;e-nt unde~ the Plart, . 4~ (y) .... 

, . . · al ~cl~ded· A.lllts, _'aha.ll .revett ·in .P~erin• .ancl l:i.a. a~ject ~o 
· all liens· and ·encwnbz-enc:es ·that. •r• not .diacharted ·pursuant to· 

tha Confirmation Or~er, it ceing· acknowledged by Buyer that the 
Co~firmat1on Order ~oes not diacharqe (among other thinqs) the 
li1n1 for unpaid property taxe&, or the claim• of Claeaea s, SA, 
SA ani! 6B referred to therein. 

5. Exclud•~ Ctaime and ABIS$1• 

(&) The followin9 ••••t• and proper1dee held on 
the date of Closing by the Debtor in Poseeaaion ehall constitute 
the Excluded Aaaet& referred to hereina 

(1) All caah and cash equivalente except the 
troperty Tax Allowance, 

(ii) All accounts receivable, notec 
receivable, ur other a.u•ounta receivable and monetary rights 
accrued ~na•z any leate, op•~•tinq agreement, man•t•ment •9~••· 
ment, ••rvices contract or other aireement (inclu41ng ape~~fically 
the cont~actu ~elated to the oil field kftOVft as •paraal A•), to 
the extent eccrua4 or exiating aa of the date of Cloainq; 
provided, that all rights with reapect to auch leases, contracts 
or at;reementa accruing after the 4ate of Cloainc; eha11 pass tc 
loweZ'ineJ 

U.lU All ttitht.r:~ •1\4 reme4ie• un,PT AnY 
avoiding powerl available to the Debtor in Po•••••ion under the 
Bar.'k.ruptcy Code, including claiu t.o recover pr•ferancea and 
f~audulent conveyance• (but aubject, bowover, to the provisions 
of thl s-1an) 1 

(iv) other right• ~a paymant, pr•pa14 expenaee 
an~ fees, parformanc• and aocurity depoai~•r and 

(vJ Claima and cauaes of ac~ion in exiatence 
•~ Clo•in9 (except claima, if any, baaed upon any alleved unlawful 

- 5 -
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co~ination in restraint of' trade or attempt to monopolize . 
trade) , to the extent •uch claims or cauaea of action are apecifi• 
Cally ide~tified on or before August 22, 19.86 I bY .. the Secured 

.. ~nderiJ. .. · · · · · 
.. -: . . . . . ' . . . . . . 

. .. At the <;loalric;, ·and notwi theta~4ing the 
. t~•nafer of tht Sec~red Lenders' Claime pura~ant.to th~• Aqree
·. ment,.the Becu~ ~enders ehall ~etain.cl•im8 avainat ~e De~tor 

..-_.·in Poaeesaiof). (the. •Excluc!ed· .. Claill\e") tor the ·full. llftO\U\t. and tQ 
the full extent of the Exelude4 Aaaeta and ahall retain firat and · 
frior liena on the Bxcluded Assets to aecure t~e payment of the 

·. ,lxc:lu\le'~. Claima.· · ·.'l'he Excluded .Clalsn•~·. ·a·a e·e~ur•CS·i)y ·tbe Excluded 
.· ... ~aaeta, . abal~ be .'~a.t:ained l?Y. the. Scoured; r•no•r• tat.libly, in 

·accordance wit.h their exiatin9 entitletl\cu'it; out iball 'in .no event 
exceed the amount of the !xcluded Aaaett. ?~oc•eda from'tha aale 
or en~umbronce of any r.4te~ial ••••~ or property cf th• Debtor in 
Po•••••ion after June 1, 1986, shall not conatitv.te Exclu4e6 
Aaaata ~nless auch proceed• arise from the 1ale, tranafer, 
collection or diapoaition of the asset• and prope.rt:l.ee of the 
t.ypa idanti!ie4 in thie paraqraph 5(a). · 

(b) Prior to Cloein;, the Securecl Lenders may 
receive and retain diatributions from the Debtor in Poaaeasion of 
any assets of the type identified in pa~a9raph 5 (a) • At the 
Closing, the Debtor in Poaae•sion ahall 4iatribute to the Secured 
Lender& a.Ll caeh a1·u~ cash equivalents constituting lx<.:l~oulttu 
Aaaets and ehall acknowledge that it continue• to hold the 
remain1nq Excluded Assets aol•ly for account of tbe Sec~red 
Lend1re in accordance with the Confirmation Or~•r. 

(c) Notwi thatandinq the proviaiona of paraqraph 
!(a), at the Cloaing the aaaeta identified in Schedule !C hereto 
(the •specified Intan9iblee") ahall not conatitute lxclu4e4 
Aeseta and ahall be reveated in lowerine purauant to para9raph 4, 
and Buyer ahall pay to the Secured tender• an additional amount 
(th• ftAdditional Purchaae Price") equal to the eum of the amount• 
eet forth or d•ecribed in Sch•dule !C aa to each of tha Specified 
Intangible&, dete~ined •• of the date of Cloaing. 

6. Prioritl Claim11 Jrcpersv Taxes. 
Power1n• and •uyer w~i a 

At the Cloelng, 

(a) Aaauma and agree t.o pay to the t>illbursing 
A;ene under t~e Cenfirma~ion Order all administrative and priority 
claims conatitutin9 the Claee 1, 2, 3 and 4 o1aim• r•f•rred to in 
the Confirmation Order to the extent auch claim• may ex~eed the 
OSS7,1SO,OOO plua int•reat earne4 thereon, 4epoaite4 for eiatribu
t:.ion en account of auch claima puralaant to the Confirmation 
O~der1 provided, that& 

-' . 
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(1) The claim by the Oil,· Chemical and 
Atomic Work•r• International Onion and ita local 1-128 hai been 
aettled anC. paid for US$500, 000 or .less, .and certain prepetition 

. · c.ollective barc;ainini · aqreement's .rel.ating to the op~ration of the 
.refine:y have :be~n rejeetecLby the Debtor in ·Po•~••.• ion, . . . · 

. . . .·. . .. · · ~11>. ·. ~he· .claim ~~d~~ .··the ·l~a-ae. ~~li~~tio~ 
r.nncernin9 t~ .w,. 1 kP.,.. · f)rnperty · h11111· .'bean ·eettleo ·ancl paic!· fer 
.u&$1BO!ooo or ·l.•••• a~c! . · . . · . · . . .. 

. . . Uii) Buyer haa approved in writinq the 
c!ispoaition gf· any =~c!;l admini·atr!ative ··or priority ·-claim· fro~· the 

. 4ate gf th~B of'f~r t~roucJh' t~e date ··g£. Clo•inCJ · (whic:h approval 1& 
not t.c> be ~nreat~onab~y· w~t.hbeld) • . . . · · · ·· · · - .. ·· · . . .· .. · . · 

(b) Have the eole right to conta1t, defend, 
co~promi•e, or ••ttle such adminiatrative and priority claim• and 
shall bear all 11ab1li ty, cost and expense relat.flld thereto. 

(c) Mace1ve an a1119nment from t.h• Sc'-ur•~ 
Landers and Debtor in Po••••sion, without recouree and without 
warranty, of any and all claim• they have to any funds deposited 
wi~h the Disburain~ Agent for payment of admini•trative &nc! 
priority claims uncler the Plan, in the event any euch fundt may 
r~in ~f~cr ~ll a\ach adrniniatrative and prLority cll\ime haw? 
b••n pa1c!. 

(cl) Aaaume and agree t.o pay all property taxes 
due or to become due as to all property to be reva1ted in Powerine 
purauant to paragraph 4, to the exten~ payment of eueh ta~e• i~ 
not provided f.or under the Plan. 

7. Asreement ree. 

(a) Concurrently herewith. Buyer 11 tenderinq to 
'l'he First National . Bank of Chicago, aa aqant tor the Secured 
Lenders and solely tor account of the Secured Lendera, a cathier'• 
check for an Agreement Fee of US$3,500,000, Thil Aqreement Fee 
ahall be fully earna4 upon acceptance of thi1 Aqrae=en~ by or on 
behalf of the Sharehol~er, the Debtor J.n Poeae••ion, Sacur•c! 
~•n4ar• anc! Roth•chilc!•, en4 •hall thereafter ba refundable only 
J.f the Clo•inq do•• not occur due to the failure of the BAnkruptcy 
Court to 1a•u• the orc!era con~amplated by pa~a;raph 3 (a) (i) or 
due to any breach of contract by any party other than the Buyer 
or if thi• transaction i• •n~oined a• a r••ult of any require~ 
filin9 un~er the Bart-Sco~t-Roc!ino Act. 

refundable 

.k-

(b) In any event, the Aqraement Fee ahall not be 
if the lacurec! Lender• terminate ~1• A;reement 

- ' . 
• .. 
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pursuant to par&ir&ph. 3(c) or Buyer terminates purauar.t to 
paraqr•ph 3(b) (1). 

0 •• 

. . _ .. ··:. ·. tc;:l _At: the closins .such .feei · iahali- be &pplied 
against ~he purc~ase price. payable purauant.to para~reph 1. 

(d) The Fir8t National Benk nf Chicaqo "ahall 
invest the A;reement reo in intereet-bearin; inveatment• of the 
bank's selection at its aole diacretion, until euch fun~• are 
disbursed. Any interest earned thereby ehall be remittee! to 
Buyer if the A9reement Fee is required ~o be refunded aa herein 
.~et forth, .but may otherwise be ~.etained by the Secured Lenc!ers 
fo; .their awn account. . · ·.. · ·. · .. . ·· · . · · 

• • . 1 •• 0 . : . ' . 
8. No Warranties or Liabil!:ty. Buyer acknowlec!qes 

and aqrees (A) that Buyer w!ii enter into the tr&naaet1ons 
ecnter..plated hereby baeeC. solely on ita own inclependant inveati9a
tion and without reliance on any atatement, deed, act or omission 
by any Secured Lender, the Shareholder, the llothachilc!a or the 
Debtor in Poe session, (B) that NO REPRESIN'I'A'l'ION&, WARRAN'l'!ES 1 

S'l'A'l'EMEN'I'S 01' AFFIRMATIONS OF ANY 'J:YPE OR ·lfA'l'UR! WHA'l'SOZVEa 
(WP.ETHER AS TO TITLE, FITNESS, MERCHAN'l'ABIL!TY, QUALITY, CONDI• 
'I'ION, LIClmSE:S, PERMITS, SNVIRONM!N'l'AL MA'l"''ERS, 'l'AX MATTERS, 
B001<6 AND RECOJmS, THE ASSUMPTIO~ OR ASSUMABILI'l'Y OF EXECUTOR~ 
CONTRACTS OR LEASES, 'l'H! EXISTENCE, ENFORCEABILITY OR ALLOWANCE 
OF CLAIMS OR LIENS, THE ENFORCEABILITY, SCOPE OR CONQtQUENC!S OF 
THE PLAN, L%A!ILITIES, RISKS OR ~~y OTRI~ MATTER WHA~SO!VER) ARE 
MADE OR WILL BE MADE TO BUYER OR POW!RINI OR ANY OTHER PEkSO~ BY 
'l'H! IICtJREO LENDERS 1 THE SBAREHOLDER, 'l'HE RO'rHSCHILDS OR Tlit 
D£BTO!t IN POSSESSION OR ANY OF THEIR RF.SPEC'l'IVI DI.RBC'l'OR.S, 
OFFICERS 1 EMPLOYEES, ATTORNEYS OR AGEN'l'S 1 AND ALL WAJU\AN'l'IES 
%NPLl!!D IY LAW ARE EXPRESSLY DISCLAIMIO AND !XCLUD!Ds and (C) 
except for oblivat.iona •xpre11ly eet forth a1 to a particular 
party in thia o!fer and any liability tmpoaed upcn auch party by 
law for any breach of aueb cblif&tiona, the 
St.areholOer, the lothechilc!s, the Debtor in Pcaaeeaion and the 
Secured Lender• ahall have no liability or obligation• whataoever 
under or with respect to thia offer or th• tranaact1ona or 
av:reementa contemplat•d hereby, (D) none of the partie• hereto 
I hall be lial:lle for any breach, act or omiaaion by any other 
party: ancS (I) ~ne cf the partie• to i:hia A;reaent ahall be 
liable in rea~ct of any claim for any breaah of any obli9aticn 
or duty aeaumec! by contract or impceecS by law aa to the tranaae· 
~icns con~emp1a~e4 hereby, fcc any 1nci4an~al, special, Gon••qu•n• 
tial, inc!irect or puni~ive dama9••, and each pa~ty 6Jtp~a&sly 
waives, r•l•aae• an4 excludel any olaim to any euoh damav•s. 

9. Ce\:t.ain Mattera. Buyer repr•eenta, warrant• anc! 
a;reea, with ttienowiea9e Eha~ ~he Sbar•hol4er, in tran•ferring 
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the Stock, an~ the other parties, in perforQinq their raapective 
obliqatione hereunder, are relyini upon such representation&,. 
warranties and a9reemente ef Buyer, that: 

. (a) lh~xer underatenu~& that th6 Stock hal not ba~n 
reg1&tered or qualified under the Securities Act of 1933 (the 
''Act"~ or a_ny. I 'tate 1ecur1 ties lawe, ··in re"liance· upon· exe~ptione; 
conta.1ned 1.n the Act an(! . such. •tate lawa ar.c! any applicable 
t-etulati~IU promul~Al~~:~J U\cu.'•w~~~e~L u.L !hio.w • .,.Lcl.&Li..,u• Lhereo£, 
and that such aecurit.iea car.not be offeree! for aale, aold, 
pl'ed~ed or otherwiae tr&nlterred by- Buyer after the Cloai.ng 
unless such aecurities eubaequently are·ao ~o,ieterad or qualified 
or qualify for exemption frum r~w!at~ation or qualification un~er 
the A~t an"' auc:h state laws. A atop tranafar order to •uch 
effect •hall be placed in the corporate atock tranafer records of 
Powerine, 

(b) The Stock a~ ac:quirad by Buyer will not be 
offered for aale, aold, ple~geci or otherwiae tranaferra~ without 
either re9ietration, qualification or exemption from raqiatration 
oi qualification ~nder ~he Ac~ and app1icab1e etat~ ••~~ritl•a 
law&. 

(c) Buyer is acquirinQ the Stock for inv11tment 
for its own aocoun~ I DOt AI A I'!Q111i !198 QT A!ADt 1 AD4 not With -~ _ 
view to or for sale in connection with anyiatribution, as that 
ter~ ie used in (a) Section 2(11) of the Securi~i•• Act of 1g33, 
&l_&manded, and (b) applicable atate ••curitiel lawa. 

. (d) Buyar has auch knowladve and e?arienee in 
fin~ncial and busineee matter• tha~ it 1• capable o evaluatinq 
the merits an4 riaxa o.t acquirin9 ~he Stock and ia capable o! 
protecting ite own intereata in connection with· the tranaactiona 
contemplated hereinr and it underatande and ie able to bear any 
aconomic ~iaka aaaociated with •uch acqui1iti.on (includinq the 
necessity of holdinq·the Stock ·for an indefinite pariod of time, 
ina•much aa the Stock hae not b•en reqi•tered or qualified under 
the Act or any it,ate aecuritiea l.AWI). 

(e) Buyer 1• familiar with &ftd has full knowlGdqe 
of the bu•ine•• which ie con4uQted and intanued to be conducted 
by Powerine, includin9 financial matter• ~•lat1ft9 to ·•uch 
bu•inee11 it has entered into thia uaneaction bale4 •olely_ on 
ita own independen~ inveat1tation and without r•1iance on an~ act 
or om1aa1on of any . other party to thia A9raementt and it has 
consulted with accountant•, attorne~a and invaatmant a4vieor•_ae 
it ha• deemed fteoaaaary. 

-. -
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(f) Buyer has ~olicitad the Sharehol4~r with an 
cf!er to purchaae the Stock, the aale of the Stock i& not beinq 
eft-.cted. by or through a broker-deallr or in a· publi·c offerin91 
.Buyer has not ~••r. preee~te~ with. or .•olieitAd· by .. c~ throu;h any.· 
laa!l:t, . ~ubl~c prom~t~o~al. ~eetin91 ~i:~ular, · newapepe: ~r· 
ma;a211ne ~rtic:le, radio or tele'yieicn advert.ieeme~t .o~ ~f'Y· o.ther · · ·. 
form o~ public advertiaa~r.ent. . . · . . . · : · . . . . . . . . . .. - . 

. · · . :.(g).· ·~e · ~~t.ifteat.e~ r~~~eiient.ing· 'th~· sto~~ bear 
a leqen~ eubstantially to the effect that •the aharea of et.oc)C 

. . . . represented by this c;artificate have not baen raoietered uncier 
· ·: . . ·.· · ··: th• · I~ cur i tie• Ac~ ... of l.t 3 3.: .and •Y· ·not. ,t:J«t • aold · .·ar othe.rWise 

. transfe-rred except pursuan~ to an' ·effe-ctin ~. J:egi•t%a~1on unde~ · .. 

I . 

OAid &Ot or An ~pplic:lblo exemption ~rom· t.he re<ri•tratii:'ll''l 'T~I)U.i 'rP.• 
ment• thereot." · · 

10. Secured Lender Matt•rJ. 'l'he Secured Lendet-a aqree 
amoni themselves, eolely for their own benefit, that this Agree
ment ano All ma'Cters a'Ct.enc!an~ h•.r..•Lo •a:• eu~eet to tho provi• 
11cr.a of the Settlement A9r11ment dated &I of October 23, 19!4, 
to which the Secured Lender• are the partiea, includinq (without 
li~itation) the provisions thlrein •• t.o Diatributiont to Secured 
Lend1r1 and aa to Secured tender Deciliona. 

11. Po•t-Cloling O~ligationa. After tho Closing and 
until the Plan haa been con1ummatod, a:l claim• thereunder hav~ 
been paid, all of t.he !xclu41d Aeaeta have been 41•tributed and 
the Bankruptcy Caaa has been clo1ed, Poverine willa 

(a) Collect., aegre9ate and pz:-eaerve in accounts 
solely i~ the name of the Debtor in Po1eeaaion and eubject ~o the 
control aol•ly of the Court-deaigna~•d repreeentativea of. the 
Debtor in Poaaeeeion, all of the Exclude~ Aeeete, hold all 
Exclu41d Asaete in truat for the benefit of the Secured Lenders 
and, a• to preference• or fraudulent conveyances to the extent 
set forth in para9raph 11 of t.he Confirmation Order, t.he holders 
of Class 8 claims, and dietribut.e all lxcludec! Aeeats from time 
to time in accordance with the proviaionl of the Confirmation 
Order or any 1ub1equent order of the Bankruptcy Court. 

(b) Maintain ana pre•erve all corporate, financial 
and bue1ne•• recor4a, invoice., payment recorda, cancelled 
check•, COII\puter tape• an4 etoraqe arut. other document a and 
aouro•• of information in the •am• condition ae e.t t.he date of 
Cloain9 and provide any party hereto the ri;ht to review and copy 
the eame, at such party'• own expanee, at any ttme durin; buainass 
houzl. 

- 10 -
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{e) Keep e~ployed· auch of tha offiee;a and 
employee.• preeently employed by the Qebtor in :Posseasion as t.he 
-ilecure4 Lenders may req.\leat in cra•r .to ·aaa·u:e. that the .expertise 
~.nd k'nowledqe t!f au.ch. o'ffieers 4nd emp].oye,el remain avail.abl.e: for 
the .-p\1rpoaes o! consummatin_g the :· Plarf, . -con~e•tinCJ · ~-l.aims, 

. col~aetin-9 ·aaeeta ·, recov•ring prefer~n.eaa, f,:a:udu.le.nt ·conveyances 
.. anf othar elaima, .• nc closini the caae, provided, that if Powerine 
~.baa notified t~e Secured Lenders that fower!ne no ~on9o~:requires 
·the •erviqea. of such officer or employee, the' Secured Lender• ~Y 
requeat, in writinq, that such officer or employee be retained, 

·::and in .that. 'ven~, Powerine eha.ll retain eu~h employee only for 
the purpoata~ eet. ~.orth ·in· ~hi& parav~aph l~(c). . ;· · ·-.._ .-· · · .. 

. .. · .. : · . (ell ':Rei~urae the . Poat.:.~nft·:rm~~i~h· A~~~n~~~nt 
for any costs and expen••• accruinq after the date of Cloain~ in 
connection with any objection to, or the allowance of, any Class 
1, 2, 3, 4 or 5 claim• or any litiqation relatinq thereto if the 
Post-Confirmation Arranqement haa paid auch ooat or expenae. 

Except as set forth in paravraph ll(d), 
Powerine ahall be entitled to be reimburaed out of the !xclude~ 
A11eta for all reasonable costa And expenaea (includin; fairly 
allocated internal employee expenaee) incurred by Powerine upon 
prior written requeat of the Secured Lenders in connection with 
the performance of Powerine'a obliqationa under t.hi1 paragraph ll. 
Powerine shall not be obliqatec! to incur any auch coats or 
expenaea unlea& Powerine ia reaaonably aaaured that the Exclude~ 
A11eta a:e aufficient to rei~Durse it therefor, 

12. Consent to Ju.riadiction of lan~:u tc Court. All 
parties to thi1 Aqreement ere y consent to e ur s ction of 
the aankruptey court with reapect to all mattara ariain9 under or 
:elated to thie Aqreement or the tranaactiona contemplated 
hereby. 

13. 
of thia offer, 
of Power~ne'a 
examination of 

Examination of Financial Position. Upon acceptance 
Buyer w!Ii promptly initiate a !etailed examination 
·booka and recorda, epecifically includin9 an 
Powe:~ne'e •••eta. 

14. No Obliqationa. Buyer acJcnowledv•• that none cf 
the partie• referrea,to herein have made any aqreemanta whatsoever 
or ehall have any oblitation whateo•vet to Buyer in re1pect of 
the transactions conttmpla~ed hereby unle1a thie offer 11 accepted 
in writinq by or on behalf of all auch pa~tiea befo~e the expira
tion of thia offer and that, upon auch acceptance, the obligations 
of each auch party ahall be limited solely to tho•• axpr••aly aet 
!o~th &I to it. herein. No aclditional &CJraement contemplated 
be:ain, an4 no amenament or mo41fication hereto, ahall be 

- 11 -
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1:-

effective or enforceable es against a party unleas 1et forth in e 
writing _eic;ned l:>Y such .a party • 

.... · . · ·. · .. ls·~- ·t)ue 'Authorr,a·tion ... ::·~c~ · pa~y .~epreaents · ar.d · . 
_ ·,;arraz:1t.Er tha~. ··.:the c!!Ic::er . or .. -repr•··~ntati~ . exec.utin.g this 

. · · A9:t:••z:-.ent on ·bahal'f. of aaic! ·par'ty t.laa l:>een duly · aut.hori~ed t·o · · 
·•x•out·a the ••me. . . · .. 
· ·: .· .. ·· .. · ··16 •· · · 'rime is ~f the. Eaa~n·c• •·. · Timti ia . ~f .. the eaaence, 
wherever a· date or period of time is . referrac! to in this 
ACF•em.nt •. . . . . . . .: 

I , ... . ..· · .. · · .. 1' ~·:·:·. \:ioti~e·a.:'·· ·.:A~y··. n~tice~· ·-~hi~: • .,~·. :o~: _;~h•.: par~ies. 
he·r~in may desire, .or hava tba right to, qive under thia· Agreem~nt 
shall be in writing, and ahall ~e aant via mes&en;er, reqieterae 
tna.i l, return receipt requested, telex, telec:opy or teletrans
milaion a66raa1e~ aa follows and ef!ect1v• upon receipts 

If to the Shareholder or the Rcth•childaa 

Powerine Enterprises 
Mr. Harry s. Rothlchile 
Mr. Harry R. Rothschild 
Mr. Peter Rothschild 
c/o ~hecdcre Guth, Esq. 

Irell ' Manella 
1800 Avenue of the Stars, Suite too 
Lo• An9eles, California 90061 

If to ~he Debtor in Posseesiona 

with oopy to: 

Mr. Jerry !. Goldrese 
Chief Executive Oftic•r 
Pcwerine Oil Company 
12354 Lakeland Road 
P.O.Bcx 2108 
Santa re Sprinf•• California 90670 

Mr. Herbert ~atz, Eaq. 
Gendel, Raakoff, Shapiro • Quittner 
1801 Century Park &a•t 
toe Anqeles, California 900'7 

- 13 -
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o ' •• I ' 'o • ~·. •.. • 

' .. ~ ... :~: . : . :; : -·· ... : " . .. ·. ~ ' . ... ·~. ; .·' . . . . . .... : '; . 
.. • • • .. •• "~ •• • ... *. .! : • 

'-· , ' ,. . ....... . \ ~ . . . ... ~· ~: . .. ~ . ' 

. . ·. ~ . . . ·~.. :. 

If te the Buyer: 

with copy ~oa 

; . 

Sargent Holain9s Limited 
8 0 ltoad Street . . . 
Mon.revia, ·.Liberia 

.. · 
¥r: ·o•k•r J .: Sohrniclt. 

.· 

Lirn Kunetetoff Technologie, Gmbh. 
A242l Xit&ee, Austria 
Telexs l.Si46 LlM.A .· · · ·: . · .. · · · 

• • . • . I 
. . .. . .· ~ . 

Mr. Thoma• a. ·sroueaarc!, .Eaq. · 
Bro~aaard ' A••ociates Lta 
5757 Wilehire Boulevard, Suite 648 
Los An9elea, California 90036 

If to the Securea Lenders: 

with copy to: 

Mr. Will J, Johnson 
Vice Preaidvnt 
Banque Pariba• 
2029 Century Park East, Suite 3900 
Los An9eles, California goo67 

Mr. Stephen L. Eaetwooc! 
Vice Preaident 
The First National Bank of Chicago 
One Firat National Plaaa 
Chica,o, Illinois 60670 

Mr. Prec! Dooman 
Vice Preaic!ent 
Fir1t Interstate Bank of California 
707 Wilthire Boulevard 
Lo• Aft;ele&, California 90017 

Mr. Hendrik De Jong, Baq. 
Sidley • Austin 
2049 Century Park East, Suite 3400 
Lo& An9al•s, California 900&7 

- 13 -
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lB. Findere Fee. 

'l'he Buyer· tepreeents. that. no _party or entity has 
been engage~ by it or ia a&eocia~ed with it -~hich has ea~n~d or 
·s,.s entitled to .a. fi,nciers tee or other .eimilar ~ornpane~tiof! with 
rei&rd to the -~instant ·t.ransac.tion; anc! Buyer. shall '.indetnnif_y an~ 
hol4. ~h~ o~~•:r ·parties harn:less from and. aqainat _any and_ all auc_h 
claims for any ~uch f.~n~•·ra- ·fee o.r other ~p~nsati~n •. · ... _ ·. · . ·. 

1 t •. · Term of Offer. Thie. offe.r ~xpirea unle&l accept.e~ 
by the Debtor i'n Poaaeaaion, t.he Secured Lendera the Shareholcier 

·and the :Rothe.chilch,_ no .later _tban :·S..100 · p~m •. ;_. Pac~!i~ ·.Dayliqht 
: ·.'l'irne on~ July . 2~, 1986. Buye~ .:agr•••, in eon aiel• ration. of .the 

other parties' relit.nce hereon, .. not t.o.revoke ·this offer.prior to 
that time.· · 

If the foregoing is acceptable, please aiqn be:o~ 
where indicated to evidence your acceptance thereof. 

Acceptl~ and aqreed tos 

PO'ViERINE EN'l'ERPRIS!:S 

It. I 

POWERINE 011. COMPANY I 

SARGEN'l' HOLDINGS LIMITED 

De~t.or in P011e11ion in the 
Post Confirmati~n Arrangement 
(Subject to approval by the Bankruptcy Court) 

- 14 ... 
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fHE &!CORE~ LENDERS 

. »y a· T~ Fl~T 1-f"A'l'IONAL BANK· .OF CHICA9¢. · 

By a 
·.Ita ___ .__ ___ ....._ 
··. . . 

BANQUt PARISAS 

.}~Y: ·_-.::..-__ . -· .....__;.._-:..- . . ..... . 
.. I'ts 

--~--------------

FIRST INTERSTATE BAN~ OF CALIFO~!A 

lyl 

Ite 

SECURI~Y PACIFIC NATION~ BANK 

lya 

%tl 

WE~~~ FARGO ~~~R, N.A. AS SUCCESSOR 
TO CROCKER NATIO~AL BAN~ 

It• ---------

INTERPIRST ~X DALLAS, N.A. 

lya 

ltl --------

- 1! -

... . . : 

•. . . . 
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~. , • •• CJ~ .. - .~~ :~c.,.t~·~ .. 
... ...... l. • ,., 

. . ,. " '. .. ~ . .. . ~ ~ ' . 
' • / .. ::·<·· :>, : ·~:·: ~.:-,."· I ', : . ' .• , 

. ·:, . . ·.• . : .. 

j . . ~ 
.. . ... 
'··. 

. ·., .. . . 

~PUB~ICBANK DALLAS, N.A, 

By: 

Its 
. . 

. 'TEACHER'S INSCRANCE & ANNC!TY 
. . ASSOC:tA':ION OF AMERICA 

. •,. 

. . : .... ... 

tHE EQUITABLE LIFE ASSURANCE SOCIETY OF 
tHl: tnliTtC STATES 1 ANO EQUITABLE 
VARIABLE OF LIFE INSU~CE COMPANY 

lt.a --------

A!T~A LIFE INSURANCE COMPANY 

I)' I 

Ita ---------

larry !. io£hachi!a 

Barry R. 16Enachild 

Peta~ 10thachi1a 
Indivi4ually and ae T~uatee 

(0202/ADMIN] 
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.··· 

.. 
. ' 

: .1. 

: .. • '1 • 
. . 

BCH!Ot;I.E 3:9 

. . . . . 
SUY.MAR"t OF ·A~~ED:S HELO BY. ·pEI'l'Oll ·IN :POSSESSION · • · 

. .· 
.~0 pt· REVESTtD IN POWE-~INE: ~!'L COMPANY. -AT CLOSING 

. . 
.Re~1· p~oper.ty .~onsiatir.; qf. approximat..ely aE( acr•• . at ·t.he 
retinery .'~it• .in Sa.nta. Fe Sprin;e .•. 

2. All . !mprovament.a t.h•ret:.o ref•:t:ted to ae t.he "refinery," 
·:inolu~Unq procesa.i:nCJ ·unite, :etora-v•· tanJt•i :coke·, etoa:-ec;e and 
. loacSin9' facili tie•·, wareho_uaelil, ·bu~lainqe, .-~·tc •. · · 

.· . 
3. Main cffi~• buildinq and warehcu•• and i~provement~ therato. 

4. Gasoline terminal, ecales and related faeili~i•• at Santa Fe 
Sprinc;s. 

S. C:tude oil and product pipelines. 

6. l:.eaeehold improvements at mArine terminal located in Lcnq 
Beach, California. 

7, Leaaehold imp:tovemente at taaoline terminal• located in 
Phoenix, Arizona and San Die;o, California. 

8. Warehouse inventoriee. 

9. Cataly1t and chemicals, whether re1idinq within p:ocee1inq 
un1te or in etcra;e inventories. 

10. Crude oil and petroleum product. inv•ntori•• in tanka or in 
pipelines, except for Parcel "A" crude oil which may be held 
fox aale in the normal couree of buaineaa. 

11. Tanqible per1onal property, inclu,Un; but net limited to 
f ixturea, off ice ID.IlChinery and equipun t, furniture, 
buaineee records and file1, vehicles, etc. 

12. Licenaea, permits, right• of way, water riqhtl, etc. 

13. Ri;hts under executory contracts ~11umed by the DIP. 

1•. The Specified Intanqiblea. 

- 17 • 
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; 0. 

--.:.-:--:-::. ~. ::. .:.,...; 

SCHEDULE SC 

Spee1!1e~ Intan5iblee · 

P.iP~.~ine :~_onds .. · .. .. 
, .... 

... 
~unt ~t·~d1t1Qnel 

· ·.Purehtt• Price· • * 
:· 0 •• 

. .Pa.rc .. l A 
Parcel A crude Oil sales 

.. 

At par-eatimated to be 

-- . •a:rcel A Ptofita · · . · _ ·..... ~ . .. 
. .·· -; . ' 

Par~el A LBOD Advances 

. $300,000 - :350,000 
·:At··. par. •i~l&IIA-tac! tcr be · 

·; : . . ' : . . .· ·1 0 ' 0 0 0 : ;;. ·. 2 0 , 0'0 0 . 
At par eati.JU'tec! to be 

120,000 - ~00,000 
At par eatimatad to be 

5,000 - 10,000 

f 

Parcel A Direct Advances 

Elk Hills Loa4ins Rack Lease At par eatimated to be 
s,ooo - 25,000 

Prepai4 rant At par eatimated to be 
27,000 

Depoait with Southern California Ediaon Co~any 

Miscellaneoue prepaid expenses 

Lazare No~e Receivable 

Accrued rent& - Baaoon Oil co. 

* Prepaid insurance 

Ed9in9ton Oil Company, Inc. Performance Depo1it 

Claim for recovery of preconfirmation windfall 
profits taxe• && Reimbur1ible Expense• under 
Parcel wA• contract with the City of Lon; Beach 

140,000 

At par, but not 
more than ,5,000 

30,000 

At par 

At par 

••• At pa: 

Mona 

• At its option, Buyer may notify the Debtor in Poa1e1aion 
prior to Closing that Powerina will make independent 
arranc;emente for insurance effect.ive at Closinv and 
authorize the Debtor in Poaae11ion to cancel axi&ting 
inaurance covera9e effective upon Cloain9. %f Buyar 10 
notifie1 the Debtor in P011eaion, Do Additional 'urcha1e 

• 18 .. 
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.· 

SCH:E:Dt!LE 5C 

(contin.ued) 
..... . . . .. 

Price shall ·tie payable· in· reapec:t of. pr~paid in .. urance •nd 
any insurance p::emiu~ .refund ahall. ·be an Exel~ded Asae.t .... 

:. . . . . . ·- · .. · · ·pa~ va;l.\le· .aha~l be. dete-~rr.~ ':":ed it.• :.~~ Cloe1~g Date.·.: 

•••• This an-.ou.nt ~· equal to approximately· OS$1, 608,000 plus . 
. in~~reet but .e~a~l ·~· red,uced. t.o refle~t;.: .e~y . .l!'.•~uct.ion'e in 

·.·the deposit·p·rior.to·Cloai-nq.· · .... :· . .'·: .. ·:·= ·~ .. :···.·· ·· 
• • 0 • • • • . . . .. 
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L11,1Z.'I:(;AIS! I 
POITFAC'H. r.l 
wu "'11,'1: 

DVK: 1120 7r.:l 

BANK WINTER & CO 
Aktienaesellschaft 

PLEASE ~ELTVER THE FOLL~~lNG PAGES TO : 

NA!.~~ : M ~ . t± E 1\.ll) ~ ,·I.< j) .. .\ 0 N o-
FTR.V.i cc. , t i D L. e i 2. a w s ("'' 
CTTY: L.l>$ 9 N C.. i'LE'$ STATE r ' (l S fr 

SiOl.EY & AUSTIN 

JUL 2 4 1986 

TELECOPIER • . RiPJFAXr .2f ~ .. rr,. 'S''f! 

OTHER : CONFlRMArtO,...' ------

FRoM = t1rr< s . A. l"+ Ar N Etg. 

9AN ~ w i Nii)S. t. ~~. ACe I 

set.11 : va..c~ _ ' fa S' J a' r ""''-''---~ I pm 

CONFI RME'O: --------....!T.c.mt ____ ......,;,;czm I pm 

OPERATOR 

CLIENT: .-:---------..::MATTE'f( I --------

IF YOU HAVE NOT RECElVEO ALL THE PAGES, PLEASE CALL AS SOON AS 
POSSIBLE 4! 222 575042?0 



r:-..u .u t.:: c.o;:~.(..'Lm tr.a.t Mil.. 04kaA J .sc.hm.U:tt hcu 441\e.d the. 4.(e~e. 

pa.~e c~ tht o6~e..t to pu..tc.ha.be. thG!. 'Po14'C.JL.ine. OU. Co~, ~ctXe.d bv ycu. 
en 1124/U 2~6 am ~h N~:: 006860 ( 2()--pqu i.n~g eovM PI1Stl. 
wd:-. but Jr..tgaA44 

IIA..NiiE WINTER A CO. 
~ ..... Diobt.l, 

1010 IE~. LILtE.NO.f.IBE 1 
••• 11040 
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18. Finde~s Fee. 

. The Buyer repr~sents that no party or entity has 
been engaged by it or is associated with it which has earned o~ 
is entitled to a finders fee or other si~ilar compensation wi~h 
regard to ·the instant transaction, and Buyer shall indemnify ar.c 
hold the other parties har~less from and against any and all such 
clai~s for any such finders fee or other compensaticn. 

19. Term of Offer. This offer expires unless accepted 
by the Debtor in Possession, the Secured Lenders the Shareholde:
and the Roths childs, no later than 5: 00 p.m. , Pacific Day ligr.t 
Time on July 29, 1986. Buyer agrees, in consideration ·of the 
othe~ parties' reliance hereon, not to revoke this offer prior to 
that time. 

If the foregoing is acceptable, please sign below 
where indicated to evidence your acceptance thereof. 

Accepted and agreed to: 

PO~ERINE ENTERPRISES 

POWERINE OIL COMPANY, 
Debtor in Possession in the 
Post Confirmation· Arrangement 

S~RGE~T HOLDINGS LIMITE~ 

By: 
Oskar J. Schmlct 

(Subject to approval by the Bankruptcy Court) 

By: 

Its 

- 14 -



18. Finders Fee. 

The Buyer represents that no party or entity has 
been engaged by it or is· associated .with it which has earned or 
is entitled to a finders fee or other si~ilar compensation witt 
regard to the instant transaction, and Buyer shall inder.~ify anc 
hold the other parties harmless from and against any and all.such 
claims for ar.y such finders fee or other cornpens~tion. 

19. Term of Offer. This offer expires unless accepted 
by the Debtor in Possession, the Secured Lenders the Shareholder 
and the Rothschilds, no later than 5:00 p.m., Pacific Dayligr.t 
Tir.:e on July 29, 1986. Buyer agrees, in consideration of the 
otter parties' reliance hereon, not to revoke this offer prior to 
that time. · · 

If the foregoing is acceptable, please sign below 
where indicated to evidence your acceptance thereof. 

Accepted and agreed to: 

POWERINE ENTERPRISES 

By: 

Its 

POV:ERINE OIL COMPANY, 
Debtor in Possession in the 
Post Confirmation.Arrangement 

SARGENT HO~DINGS LIMITED 

By: 
Oskar J. Schrudt 

(Subject to approval by the Bankruptcy Court) 

By: ~ 
Its 

- 14 -



THE SECURED LENDERS 

By: 

BANQOE PARIBAS 

By: 

Ita --------

FIRST INTERSTATE BANK OF CALIFORNIA 

By; 

Ita --------

SECURITY PACIFIC NATIONAL BANK 

Dy: 

Ita --------

WELLS FARGO BANK, N.A. AS SUCCESSOR 
TO CROCKER NATIONAL BANK 

By: 

Its --------

INTERFIRST BANK DALLAS, N.A. 

By a 

Ita --------

- 15 ... 



THE SECURED LENDERS 

By: THE FIRS? NATIONAL BANK OF CHICAGO 

By: 

Its 

FIRST INTERS~ATE BANK OF CALIFORNIA 

By: 

Its 

SECURITY PACIFIC NATIONAL BANK 

By: . 

Its 

WELLS FARGO BANK, N.A. AS SUCCESSOR 
TO CROCKER NATIONAL BANK 

By: 

Its 

INTERFIRST BANK DALLAS, N.A. 

By: 

Its -----------------

- 15 -
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THE SECURED LENDERS 

By: '!HE FIRS':' NATIONAL BANK OF CHICAGO 

By: 

Its 

BANQUE PARIBAS 

By: 

Its 

FIRS':' 

By.: 

SECURITY PACIFIC NATIONAL BANK 

By: 

Its 

WELLS FARGO BANK, N.A. AS SUCCESSOR 
TO.CROCKER NATIONAL BANK 

By: 

Its 

INTE~IRST BANK DALLAS, N.A. 

By: 

Its ------------------

- 15 -



THE SECURED LENDERS 

By: THE FIRS:' NATIOt\AL BANK OF CHICAGO 

By: 

Its ------------------

BANQUE PARIBAS 

By: 

Its ------------------

FIRST INTERSTA7E Bk~K OF CALIFOR~IA 

By: 

Its 

SECURITY PACIFIC NATIONAL BANK 

By: :ci~~ Its~c=?:. 
WELLS FARGO BANK, N.A. AS SUCCESSOR 

TO CROCKER NATIONAL BANK 

By: , 

Its 

INTERFIRST BANK DALLAS, N.A. 

By: 

Its 

- 15 -
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THE SECCRE~ LENDERS 

By: THE FIRS':' NATIONAL BANI\ OF CHICAGO 

By: 

Its 

BANQUE PARIBAS 

By: 

Its ------------------

FIRST INTERSTATE BANK OF CALIFORNIA 

By: 

Its 

SECURITY PACIFIC NATiONAL BANK 

By: 

Its 

WELLS FARGO BAN~, N.A. As· SUCCESSOR 
TO CROCKER NATIONAL BANK 

By: 5-x:'k3:rt-
INTERFIRST BANK DALLAS, N.A. 

By: 

Its 

- 15 -
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N •. A. 

By: -
Its 

TEACHER'S INS~RANCE & ANNUITY 
ASSOCIATION OF AHERICA 

. By: 

Its 

ThE EQUITABLE· LIFE ASSURANCE SOCIETY OF 
THE UNITED STATES; MiD EQUITAB~E 
VAR~AB~E OF LIFE INSURn~CE COMPAKY 

By: 

Its 

AETt~JI. LIFE INSURANCE COMPANY 

By: 

Its 

Harry s. Rothsch~ld 

Harry R. Rothschild 

Peter Rothschild 
Individually and as Trustee 

[0202/ADMIN]. 
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2'd 

R!PUBLICBk~K DALLAS, N.A. 

Sy: 

Its -----------------
TEACEER'S INSURANCE i AN~UITY 

OC!ATI~N OF AMERICA 

By: 

THE EOUITASLE LIFE ASSURANCE SOCIETY OF 
THE UNI~ED STATES; AND EQUITABLE 
VAlUABLE: OF LI.FE INSURANCE COMPANY 

By: 

Its ---------

AETNA LIFE INSURANCE COMPANY 

.By1 

Its ----------------

Harry s. Re:hschild 

Harry R. Rothschild 

Peter Rothseh!Ia 
Individually and·as Trustee 

£0.202/ADMIN] 
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REPUBL!CBANK DALLAS, N.A . 

. By: 

Its 
-----------------

TEACHER'S INSURANCE & ANNUITY 
ASSOCIATION OF AMERICA 

By:. 

Its 

AETNA LIFE INSURANCE COMPANY 

By a 

Harry s. Rothschild 

Harry R. Rothachlld 

Peter Rothschild 
Individually and as Tr~atee 

(0202/ADMIN) .. 
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REPUBLICBANK·D~, N.A. 

By: 

Its -------------.---

~EACHE~'S INSURANCE ' ANNUITY 
ASSOCIATION OF AMERICA 

By: 

Its -----------------

~Ht EQUITABLE LIFE ASSURANCE SOCIETY OF 
THE UNITED STATES J AND EQUITABLE' 
VARIABLE OF LIFE INSURANCE.COMPANY 

By: 

I t.a --------------

Barry 6. RCt.h~~bi1d 

' 
Harry R. ROt.ha~hila 

Peter ROthacbiia ~ 
Individually and as Trustee 

(0202/ADMIN] 
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REFCELICBA~K DALLAS, N.A. 

By: . 

Its 

TEACHER'S INSURANCE & ANNUITY 
ASSOCIATION OF AMERICA 

By: 

Its 

THE.EQUITABLE LIFE ASSURANCE SOCIETY OF 
THE UNITED STATES; M;D EQUITAB~E 
VARIABLE OF LIFE INSURANCE COMPANY 

By: 

Its 

AETNA LIFE INSURANCE COMPANY 

By: 

Harry R. Rothsch~ld 

Peter Rothschild 
Individually and as Trustee 

[0202/ADMIN] 
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REPUBLlCBANK DALLAS, N.A. 

By: 

Its ---------

TEACHER'S INSURANCE & ANNUITY 
ASSOCIATION OF AMERICA 

By: 

Its _ _;.... ______ _ 

THE EQUITABLE LIFE ASSURANCE SOCIETY OF 
THE UNITED STATES; AND EQUITABLE 
VARIABLE OF LIF£ INSURANCE COMPANY 

By: 

Its 

AETNA LIFE INSURANCE COMPANY 

By: 

Its 

Harry s. Ro h.:a. d """ . 

-~~-'-"R. @.c-9.£; 
Harry'\ Rothsc~ild -·-~-

Peter Rothschild 
Individually and as Trustee 

[0202/ADMIN] 

1 
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.REPCE~ICBA~K DAL~AS, N.A. 

By: 

Its 

TEACHER'S INSURANCE & ANNUITY 
ASSOCIATION OF AMERICA 

By: 

Its 

TF.E EQ~ITABLE LIFE ASSURANCE SOCIETY OF 
THE UNITED STATES; AND EQUITABLE 
VARI.ABLE OF LIFE INSURAN,CE COMPANY 

By: 

Its 

AETNA LIFE INSURANCE COMPANY 

By: 

Its 

Harry S. Ro~hsch1ld 

Harry R. Ro~hschild 

Peter o hschi 
Individually and as Trustee 

[0202/ADMIN} 

- 16 -
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crFJcr:s . jf( /tffll 9jgp; 
GENDEI.... RASKI... .·. SHAPIRO 6 QUI t~- _ 
A I'AAl"f"i"''" '"':"~'DI"C: "AOH.SSIC"A~ CORPOR'f:!!'eO,.RA.sr.or-r t'UI"'• • 

I SCI CtNTL•J;v P.a.onc E'.As~. ETH Fa.ooa ~ >ri<IJC'W'IRQ..., 

FILED 
LO$ ANGI:L~S C.t.LIFORNJA PCOIS7 

(.:Z.l:OJ .:Z.77·&•oc APR I 6.1984 

Atto:-neyf' for 

ENTERED 
; 

I?ebtor · and. D bt pr NJR J B 1981! 
1n Possess1o~ · 

I 

UNITED STATES BANKRUPTCY COURT 

CEl\"TRAL DISTRICT OF CALIFORNIA 

~.:::.·l.rn.re ) Bl\. · NO. LA 8 4 - 0 7 0 8 6- Rt-~ 
) 

~2 POKERINE OIL COMPANY, a 
'California corporation, 

) Chapter 
) -

11 

) STIPULATION RE UTILITY SERVICE 
' ) ( 11 u.s.c. § 366); AND ORDE'R 
) THEREON· 

Debtor. ) 
) Date: None Set 15 

16 
:Fed. Tax I.D. No. 95-2011697 ) 

., ~ 

.. I i 

16 

I 
I 

19 ! 
! ' 
i 

) Time: None Set 
) 
) Ctrrr.: None Set 
) 
) 

POWERINE OIL CO~~PANY, Debtor and Debtor' in Possession "';() . 
._' 1: , . 
... ., l r 
• ...! •. ( t.:e "DEBTOR"}, by and through its attorneys, and SOUTHERN CALI-

L 
.22 

23 

")/ 
·- ":t 

25 

26 

27 
I 

'iA I . ... I 
I 
I 

I~ 

FORNI A EDISON C0t-1PANY ("EDISON") , by and through its attorneys, 

stipulate and agree as follows: 

1. On March 26, 1984, the DEBTOR filed a petition 

under chapter 11 of title 11, United States Code. The DEBTOR 

continues to operate its business as a debtor and debtor in 

possession pursuant to 11 u.s.c. §§ 1107 and 1108. 

Ill 
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' 1: 

'1·1: 
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2. EDISOK has demanded moneL .:y security as aoeq;;a~E: 

assurance of payment as that term is used in 11 u.s.c. § 366 • 

Subject to this Court's approval, POKERINE and EDISON have entered 

-into an agreement ";here by EDISON wi 11 wa i.ve a 1 ump surr. rnone tary 

deposit in lieu of receiving a weekly prepayment for utility 

.S. S€:r\'lCE. • 
. , 

'I 8·! 

~ I 
:- I 

totalling use at $265,000.00 per week. Attached as Exhibit A is a 

copy of the adequate assurance of ·-payment agreement betweer. 

EDISO~ (the: "hGREE~ENT~). 

!a II 3. EDISON has agreed that upon court approval, saio 

:1' AGREEMENT "'·ill constitute adequate assurance of payments. 

l2 

"'' ~ ; 
-"" I 

I 

15 I 
I 

16 I 
I 

I 
' 

- I 

j ~ li . -,. -- ! 
10 ; _., li 

II t;. "\ d ._., ll 
' - . 

25 

26 

2? 

II 

DATED: 

DATED: 

April _L_, 1984. 

-
Apri·l·IJ-, 198,. 

& QUITT~ER GENDEL, RASKOFF, SHAPIRO 
H. MILES RASKOFF 
ELDON~D 

. ( c./f ~.,,·.) ... r' ~ .. . J-
/ \ .-.· ..•. I / : r 

By ... 
--~E~L~D~O~N~·-~L-_.-_~P~E~S~T~-E~R~F~I~~~·L~D~,------------

ATTORENYS FOR THE DEBTOR-AND 
DEBTOR IN POSSESSION . 

CALI FORKIA EDI SDK COt-~!=A}':Y 

·: 

i 
I 
I 

I 
I -
I -

. .. 

I 
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i 8. 
I 
I 

~ ' 

:- I' 

"'f"\ li 
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12 

13 

15 

16 

15 

19 

?" -. .) 

r -. 
·~ ~ 

26 

.I 

::.I 
lj 

good 

0 R D E R 

The Court, after reading the within stipulation, findins 

cause therefor, hereby approves s~id stipulation and th~- ·I 
'i 

parties shall govern their conduct in accordance ~ith ·its provi-

IT IS SO OR~ERED. 

Dated: April ~. 1984. 

R. MEDNICK 
RICHARD MEDNICK 

UNITED STATES BANKRUPTCY JUDGE 

-3-
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AGREEMENT 

TH!S AGREtME~7 ia made and entered into this 2nd day of 
April. 198,, by and betveen SOUTHERN CALIFORNIA EDISON 
tm-l'Al:Y, a c:orpor11tion ("EDISON"). and PO\o..'£RINE OIL COMPANY, 
( "PO-.'"ERU'''E"), Debto'f -in-Poesession under tJSDC lsnkTUptcy 
Case No. LA-84-07086-RM. 

\."f.ERI.A~. I.DlSON pre-vide~ electric utility fi£rv!c~ tc· 
all c! P0'...'1:f.lh'1.' S loc;s t 1c·n6 in S04.::rlt!U\ U.l.H'Ok.J\lJ.. tl\IS!:;~~ · S 
service ~erritorya and -

~~. EDISON requires. that P~WERINE depoai~ with 
EDISON a luop-sum monetary security for electric eervice 
pursuant to Rules Nos. 6 and 11 of its tariff acbeduletr 
ar1c 

WH!RLJ$, the parties desire to resolve any pot~ntial 
c~r.flict with respect t~ euch monetary security and ede~~etc 
a&s~rance of pa)~ent for electric s~rviees. 

It is agreed by and between EDISON and POWERlNE, Debtor 
iu Possession, that in lieu of a lumv enm monetary security. 

J POwtRI~~ shall pay ~o EDISON a pre•pa~ut for ele~trie 
utility service at the rate of $265,000 per veek, payable in 

·two amounts of (1) $225,000 for electrical aervlee to 
PO~~RINt'S refinery and (2) $,0,000 ~er week for electrical 
aervices to P~ft~RINE'a operation at Parcel A. ' 

Said weekly pre-payment is based on POWERINI'S . 
historical usage p~!or to th~ shutd~vn of mzny o! itF ~sj~r 
Oi->£ :r 11 tin& w:.i t'i s t it& rc!int r)'. Tr.is pr £ -pe)I;:!tilt shill 
apply for usage actually made by PO"aolERIN£ until EDISON'S 
next ncrmsl billing. Upon receipt by POWERih~ of EDISON'S 
next normal billing, the amount of the pre-pafm2nt under 
this .Agreement \Shall be adjusted -to be in tbe aou."1t of 3/8 
of the monthly bill and shAll be paid to and received b} 
EDISON no later th5n Frida} of-each week for the four weeks 
foll~ing receipt of the monthly billing. If the billing 
period hal five (~) weeks, thtn I~E weekly rate will be 
paid for the fifth week as for the prior week. This 
procedure shall apply for aubsequent monthly billings ~uring 
the existence of this Agreemen~. 

The initial pre•payment at the rate of $265,000 per 
week shall be made by Poverine on April 3, 1984. 

IT lS ~~EkSTOOD AND AGREED that this pre-payment 
Agreement will apply to any and all bills rendered for· 
·aervices incurred on or after Karch 26. 1984. 

EDISON shall,· by the 2lat of each month, lend to 
POWERIRI a balancing ~tatement_which sha~l refl~ct the 

-l-
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payment• re iv~ and the aetual billin~ for tbe.P.reeeding 
month. Any ac!ditiona.l amounts owed by rOW'Eitlh'I. to EDISON 
for electric aerviee which baa been provided but not 
satisfied by the paycent receivEd vil1 be due within five 
(5) d&y6 of statement date. Any amounts paid by POWERihL to 

'EDISON which are not utilized for the current &tatement _ 
period will be retained by EDISOS and applied to subsequent . 
billings and·earried forward to the next billing atatement. 

lt is understood and agreed that EDISON say modify or 
tf'rt..ir.e':"f' thl!: Af'Yt'f't:afrlt ir. the event thl!t UiBL:' C!" othtr 
circ~stances o£ service so require by fiving POft~Rl~L 
thirty (30) days prior written notice o the action. If 
PO-~Rih~ object&· to EDISON'S action, then POwtRlNE or EDISON 
may file for Telief with the Bankruptcy Court. 

Up:-n tert!.~n~tirm of thiF A£TPPt:Pnt. EDlSO~: shell 1.-ithin 
t£r1 (10) d~ys givE PO-.."Etlh"' .s.r. ~t.ppropria.t~ accoUI1ting of 611 
monies paid hereunder. · 

DA.!ED: April~. 1984 FO~~Rl~L OIL COMP~~~ 

ly /~---- Jv 
' 1tittew::t.ewart · 

Pre.sident 

APPROVED AS TO PORM 

By M~0Jh 
Attorney • 

DATED: April ~. 198~ SOUTHERN CALIFORNIA EDISON COMF~~ 

D AS TO FOR."{ 

·;.: ·..:-:-•;·:.. .... : ."'~:: .. -.. .:..-.... : ............... ~~-- ... .. 

·2· 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

JOSEPH P. •• E ENBERG, a MerrJ)er of 
LEVENE & EISENBERG, 
a Professional Corporation 
1900 Avenue of the Stars 
Suite 1240 
Los Angeles, California 90067 
{213) 551-1010 

Attorneys for EDGINGTON OIL COMPA.~Y, 
INC., a Delaware corporation 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

In re CASE NO. LA 84-07086-R~ 

POWERINE OIL COMPANY, 
a California corporation, 

Chapter __ ll __ , 

-

) 
) 
) 
) 
) 
) 
) 
) 

ORDER RE ADEQUATE PROTECTION 

Debtor. 

--------------------------~) 

Date: 
Time: 
Place: 

July 9, 1984 
2:00 p.m. 
Courtroom "C" 

AT LOS ANGELES, CALIFORNIA, IN THIS DISTRICT, ;ON THE 

DAY OF ----------' 1984. 

Upon the "Motion for Adequate Protection Pursuant to 

Bankruptcy ·Code Section 363," filed by EDGINGTON OIL COMPANY, 

INC. , a Delaware corporation ("EDGINGTON") ; with respect to that 

certain property interest known as the "Parcel 'A' Oil Contra~t" 

("the Contract") and the crude oil extracted pursuant to the 

Contract, and after timely and proper notice thereof, a hearing 

was held on the 9th day of July, 19$4, at the hour of 2:00p.m., 

before the undersigned Bankruptcy Judge, in his Courtroom "C", 

United States Courth~use, 312 North Spring Street, Los Angeles, 

~~~~~?~~rr~f~Pl2. EDGINGTON appeared by and through its counsel, 

JOSEPH A·: .. Ei~ENBERG and JOEL B. WEINBERG, Members of LEVENE & 

. :I . 

.. ' .. 
t I 

..... 

I 
I 
I 
I 

I 
I --

1 

I 



1 EISENBERG, )rofessional Corporation; . .-1erine Oil Company., Inc. 

2 {"POi-."ERINE"), and Debtor and Debtor in Possession, appeared by 

3 Eldon L. Pesterfield of Gendel, Raskoff, Shapiro & Quittner; the 

4 Official Creditors' Committee appeared by David Gould of Danning, 

5 Gould, Joseph & Diamond: Perry L. Landsberg of Sidley & Austin 

6 appeared on behalf of "The Bank Group;" William Ramseyer of 

7 Gre·enberg, Glusker, Fields, Claman & Machtinger was present on 

8 behalf. of certain insurance companies ("the Insurance 

9 Companies"). The undersigned having considered the. subject 

10 Motion and the Opposition thereto, the record in this matter, the 

11 arguments and representations of counsel and good cause appearing 

12 therefor, it is hereby 

13 ORDERED, that, pursuant to 11 U.S.C. §363(e), EDGINGTON is 

14 entitled to adequate protection of its interest in the Contract 

15 and the oil extracted by POWERINE pursuant thereto: and, it is 

16 further 

17 ORDERED, that, as and .for adequate protection, upon entry of 

18 this Order, and only so long as the Contract remains property of 

19 POWERINE's estate, POWERINE shall segregate in an interest-

20 -bearing account to be maintained in an authorized depository of 

21 the United States Bankruptcy Court for the Central District of 

22 California 1 the sum of $1, 136,000.00 ("the Adequate Protection 

23 Fund 0
) 1 which fund, although the monies deposited therein con-

' 
24 stitute "cash collateral," may be used to pay POWERINE • s post-

25 petition obligations under the Contract in accordance with the 

26 procedure ~ereinafter provided: and, it is further 

27 Ill 

28 Ill 

-2-



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

ORDERE.~ , th.at all interest accruir1'.:i on or in respect of the 

Adequate Protection Fund shall inure to the benefit of and be the 

property cf the bankruptcy ·estate of POWERINE; and, it is further 

ORDERED, that, in the event of any default by POWERINE in 

res~ect of POWERINE's obligations relating to or associated with 

the Contract and the extraction and production of crude oil 

pursuant thereto, upon twenty-four hours' notice to POWERINE, the 

Bank Group, the Insurance Companies and other parties ·in 

interest, an ex parte hearing shall be held before this Court 

with respect to such default and EDGINGTON's request that the 

11 monies in the Adequate Protection Fund be released to the City of 

12 Long Beach, the holder of an unpaid claim for goods or services . . . ... 

13 .provided in conne~tion with the Contract, or to EDGINGTON, as may 

14 be appropriate, together with such other. and further requests for 

15 adequate protection or additional relief as may be appropriate: 

16 and, it is further 

17 ORDERED, that nothing contained herein shall constitute a 

18 waiver of POWERINE's right to contest the existence or the amount 

19 of any default as may be alleged· by EDGINGTON no1; a waiver of any 

20 creditor's right~ or interests in the monies depbsi ted in the 

21 Adequate Protection Fund1 and, it is further 

22 ORDEFED, that this Order is without prejudice to, nor shall 

23 it alter, modify, or affect any Orders of this Court or of the 

24 United States District Court, . heretofore or hereafter entered, 

25 respecting adequate protection for the Bank Group and the 

26 Insurance Companies, including but not limited to, any such 

27 Orders directing cash collateral to be segregated for the addi-

28 tional protection of the Insurance Companies1 and, it is further 

-3-

I 
I 
I_ 

! -· 
i -

i 
i 
I 
I 

I 
i 
I 
' I , 
I 
I 



1 ORDERE. that nothing contained h~- ~in shall limit, rnoeify, 

2 affect or preclude the Insurance Companies from the commencement 

3 of an independent proceeding, including an ~ parte proceeding, 

4 or from contending at the ~ parte hearing described above, that 

5 any payment to EDGINGTON or to any other party from the Adequate 

6 Protection Fund should be conditioned upon the segregation, in 

? favor of the Insuranc·e Companies, of 7% of any such payment. 

I 8 

9 
Richard Mednick 

10 'Bankruptcy Judge 

11 PRESENTED BY: 

12 

13 

14 

15 

16 

1? 

18 

19 

20 

21 

22 

23 

24 

25 

26 

2? 

28 

JOSEPH A. EISENBERG, a Member of 
LEVENE & EISENBERG, 
a Professional Corporation 
1900 Avenue of· the Stars 
Suite 1240 
Los Angeles, California 90067 
Attorneys .for EDGINGTON OIL COMPANY, INC. 

, By: ~ 
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0 

STATE OF CALIFORSIA. COC~TY OF 
I h3\ ~ read th~ foregoin. 

VERIFICATION 

-------------------------------------and know its contents. 
El CHECK APPLICABLE PARAGRAPH 

I a111 a party to thts acuon. The matters stated in the foregoing document ar~ true of my own knowledge except asi.o 
those matters which arc stated on information and behcf. and as to those matters I believe them t_o be true. 

I am 0 an Orficer 0 a partner 0 a of ___________ _ 

a party to this action. and am authorized to make this verification for and on its behalf. and I make this verilicz.tion for that 
reason. 0 I am informed .and belie\·e and on that ground allege that the matters stated in the foregoing document are 
true. 0 The mauers stated in the foregoang document are true of my own knowledge except 8s to those matters whtch are 
stated on information and behef. and as to those matters I believe them to be true. 

I :tm on~ of the anorne~s for_·-------------------------------
a part) to this action. Such party is absent from the county of aforesaid where such attorneys have their offices. and I make 
this verifiCation for and on behalf of that party for that reason. I am informed and believe and on that ground allege that 
the matters stated in the foregoing document arc true. 
Executed o • 19---. a California. 
I declare under penalt} of perjuf) under the laws of the State of California that the foregoing is true and· correct. 

T~pe or Prmt :-.a:;.~ 
ACK~OWLEDGMENT OF RECEIPT OF DOCUMENT 

(other than summons and complaint) 

Rece1ved cop} of document described a~-----------------------------

on _________ J9 __ _ 

T~pe or Pnm :-.am~ 

PROOF OF SERVICE 

STATE OF CALIFORSIA. COt:~TY OF 
I am emplo}ed in the county of'------L_o_s_A_n...::g;..e_l_e_s _____________ State of California. 

I am over the as:e of 18 and not a part .. to the within action: mv business address is=--=------:==----=~-=-=:-=-----
1900 Avenue of tlie ·stars, Suite !240, Los Angeles, CA 90067 
On ·July 26, 19 8 4 :1 served the foregoing document described as ORDER RE ADE()UATE 

PROTECT IOS 

~--------------------on the interested parties 
in thss action b~ placing a true copy thereof enclosed in a sealed envelope addressed as follows: 

SEE ATTACHED LIST 

(BY !\fAIL) I caused such envelope 1.\ith postage thereon fully prepaid to be placed in the United States mail 
at Los Ange 1 e s. California. 
Executed on July 26, , 19 B 4. at L<?S Angeles . California. 

(BY PERSO)';AL SERVICE) I caused such envelope to be delivered by hand to the offices of the addressee. 
E\ecu"ted o , 19_ at • California. 
(State) I declare under penalty of perjury under the laws of the State of California that the above is true and correct. 
(Federal) I declare that I am employed in the office of a member of the bar or this court at whose direction the serv1ce was 

made. 

TERESA BARNETT 

T)pe or Pnnt !'l.ame 

S"'u&J:r•-s E•BPOO« fiUES.t.v(ct ,c£" S£:; t..l.lh 

,.,.,. 1M' uwc .,. :;...,~ Sift f1l' f:Hfota C4ufa· 



Elden L. Pesterfield, Esq. 
r':endel, Raskoff, Shapiro & Quitt:ner 
lSOl Century Park East, 6th Flc::or 
los AngeleS 1 california 90067 

David Gould, Esq. 
Danning, Gill, ~uld, Joseph & Diamond 
180 l Century Park East, Suite 1500 . 
loS .AngeleS 1 california 90067 

Pe..."'"r}' L. Lans!:E!'g, Esq. 
Sidley & Austin 
2049 ·Century Park East 
Ios .Angeles, california 90067 

William Ramseyer, Esq. 
Greenberg, ,Glu.sker, Fields, 
Claman & Ma.chtinger 

00 Avenue of the Stars, Suite 2000 
Angeles, California 90067 

ted States Trustee's Office 
300 North Ios Angeles Street 
Roan 3101 
Los· Angeles, california 90012 
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? 
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LA' ·I"I"ICES 
,GE:NOEL. RASKOF .iHAPIRO 6 QUITTNE:R 
' A p,UJITNIIUHIP INC:!,.UCIINC PIIOn••IONAI. CORPOitAT10N. 

18::>1 CINTUII'I' PAIIII EArl' • ent JPI.OOR 

LOS ANGEL..ES. CAUI"QRNIA 8006'7 

Attorneys fer 

ou:u &'7'7·S•oo 

Debtor. ·and 
Debtor-in-Possession 

:::. 
-- UNITED STATES BANKRUPTCY COURT 

. CENTRAL DISTRICT OF CALIFORNIA 
- -':!1/11!" .. --~- •• 

E'NTE'RED 

~: I ::w::INE OIL COMPANY, a ! 
I California corporation, ) 

CASE NO. 'LA 84-07086-RM 

CHAPTER 11 

13 i ) 
, · Debtor. ) 

STIPULATION MODIFYING PRE-. . 

EXISTING ORDER RE ADEQUATE 
'PROTECTION (EDGINGTON OIL 

COMPANY, INC.) AND ORDER 
THEREON 

14 I ) 
sl, ~ 

I > 
---------------------------------------> 

[NO HEARING SET] 

17 

18 I Powerine Oil Company, debtor and debtor-in-possession 

19 I (the •oebtor•), by and through its attorneys, and Edgington Oil 

20 Company, Inc. ( •Edgington•), by and through it·s attorneys, sti.pu-

21 late as follows: 

22 

23 

24 

25 

26 

7 

8 

1. The pre-existing order.of the United S~ates Bank-

ruptcy Court regardi~g adequate protection for Edgington, a copy 

of which is attached as Exhibit •A• and incorporated by this 

reference, may be modified by the debtor and Edgington so as to 

require an adequate protection deposit of $1,600,000 rather than 

the original deposit of $1,136,000. 

Ill 

I~ 
I 



2. The purpose of this amenf ~nt to the pre-existing 

2 order is to allow for certain changes in the scheduling of the 

3 deliveries of parcel •A" crude oi1. 

4 3. In all other respects the Court's order arising 

5 out of the July 9, 1984 hearing, a copy of which is attached 

6 as Exhibit •A•, shall remain in full force anq effect. 

7 

8 ·DATED:· December ;)7, 1984 

9 

GENDEL, RASKOFF, SHAPIRO & QUITTNER 
HERBERT KATZ ' 
ELDON 

10 

11 

12 

.14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

DATED: December 2+, 1984 

By 

LEVENE & EISENBERG 
JOSEPH A. EISENBERG 

0 R D E R 

) 

The Court, having read the within Stipulation, being 

fully apprised of the premises and·find in good cause therefore, 
I • 

hereby 

ORDERS, that the within Stipulation is approved and 

the·parties shall govern their conduct in accordance therewith; 

and further 

Ill 

-2-



... 

l 
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3 
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19 

20 

21 

22 

23 

24 

25 

26 

7 

ORt s that except as modified n this Stipulation, 

the Court's prior order arising out of the July 9, 1984 hearing 

shall remain in full force and effect. 

DATED: De ceft.ber _, 1984 
RICHARD MEDNICK 
United States Bankruptcy Judge 
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10 

11 

12 

13 

14 

15 

6 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

JOSEPH A. EISE~BERG, a Member of 
LEV~E & EISI ERG, 
a Professional Corporation 
1900 Avenue of the Stars 
Suite 1240 
Los Anaeles, California 90067 
(213) S51-1010 

Attorneys for EDGINGTON OIL COMPANY, 
INC., a Delaware corpora~ion 

. In re 

ONITED STATES BANKRUPTCY COORT 

CENTRAL DISTRICT OF CALIFORNIA 

POWERINE OIL COMPANY, 

CASE NO. LA 84-07086-RM 

Chapte;-_~1 ·-

-

a California corporation, 

) 
) 
) 
) 
) 
) 
) 
) 

ORDER. RE ADEQOATE PROTECTION 

Debtor. 
______________________________ ) 

Date: 
Time: 

·place: 

July 9, 1984 
2:00 p.m. 
Courtroom •c• 

AT LOS ANGELES, CALIFORNIA, IN THIS DISTRICT, ON THE 

DAY OF ---------' 1984 • 
• 

Opon the •Motion for Adequate Protection Pursuant . to 

Bankruptcy· Code Section 363, • filed by EDGINGTON OIL COMPANY, 

INC., a Delaware corporation (•EDGINGTON•), with respect to that 

certain property interest known as the •parcel 'A'· Oil Contract• 

(•the Contract•) and the crude oil extracted pursuant to the 

Contract, and after timely and proper notice thereof, a hearing 

was held on the 9th day of July, 198·4, at the hour of 2:00 p.m., 

before the undersiqned Bankruptcy . Judge, in his Courtroom •c•, 

United States Courthouse, 312 North Spring Street, Los Anqeles, 

~li~~~0012.· EDGINGTON appeared by and throuqh 
• ' • ' j :.J ·-""\' -:a , 1 . "~ : J ~~ -~.I,,._ .. J.! l f 

JOSEPH A;· .. EI$ENBERG and JOEL B. WEINBERG, Members 

~IT- ! I·;· 
' •• 7 

. .J I -··- .. . ... ·.• .,.. .... . ..... ... . 

..... ·. -.. .-. 
• .. , " I • ' .: .: ·~ _.,.; ·: ... : . 

its counsel, 

of LEVENE & 



' i 

'· l EISENBERG, a ~~ofessional Corporation; P-~erine Oil Company, Inc. 

2 ( •poto."ERINE") 1 and Debtor and Debtor in- Possession_, appeare: by 

3 Elldon L. Peste~field of Gendel 1 Raskoff 1 Shapiro & Qui ttner: the 

4 Official Creditors' Committee appeared by David Gould of'Danninq, 

5 Gould 1 Joseph & Diamond; Perry L. Landsberg of Sidley & Austin 

6 appeared on · behalf of •The Bank Group~ • William Ramseyer of 

7 Greenberg 1 Glusker 1 Fields, ·c1aman & Machtinger was present on 

8 behalf of certain insurance companies Insurance 

9 Companies"). The undersiqned havinq considered the subject 

10 -Motion and the Opposition(thereto, the record in this matter, the 

11 arguments and representations of c~unsel and good cause appearing 

1.2 :therefor, it is hereby_ 
. ·-·. 

13 ORDERED, that, purso.llnt to 11 U.S.C. S363 (e), ·EDGINGTON l.s 

14 entitled to adequate protection of its interest in the Contract 

5 and the oil extracted by POWERINE pursuant thereto: and, it is 

6 further 

17 ORDERED, that, as and for adequate protection, upon entry of 

18 this Order, arrd only so long as the Contract remains property of 

19 POWER!NE's _estate, POWERINE shall segreqate · in an ·interest""' 

20 -bearing account to be maintained in an authorized depository of 

21 ·the Onited States Bankruptcy Court for the Central District of 

22 California, the sum of $1,136,000.00 (•the Adequate Protection 

23 Fund•), which fund, although the monies deposited therein con-

24 stitute •cash collateral,• may be used to pay POWERINE' s post-

25 petition obligations under the Contract in accordance with the 

26 -procedure hereinafter provided: and, it is further 

7 /// 

8 /// 
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·. 

.. J; 
ORDERED, hat all interest accruir. .on or in respect of the 

2 Adequate Protection Fund shall inure to the benefit of and be the -
3 property of the bankruptcy estate of POWERINE: and, it is further · 

4 ORDERED, that, in the event of any default by POWERINE in 

5 respect. of POWERINE's obligations relating to or associated wi~~ 

6 the Contract and the extraction and productio~ of crude oil 

7 pursuant thereto, upon twenty-four hours• notice to POWERINE, the 

8 Bank Group, the Insurance Companie~. and other parties in 

9 interest, an ex parte hearing shall be held be~ore this Court 

10 with respect to such default and EDGINGTON's request that the 

11 monies in the Adequate Pr~tection Fund be released to the City of 

12 Long Beach, the holder of an unpaid cla~. fo; _.goods or services 

13 provided in connection with the Contract, or to EDGINGTON, as may 

14 be appropriate, together with such other and further requests for 

adequate protection or additional relief as may be appropriate: 

and, it is further 

17 ORDERED, that nothing contained herein shall constitute a 

18 waiver of POWERINE's right to contest the existence or the amount 

19 of any default as may be alleged by EDGINGTON nor a waiver of any 

20 creditor• s rights or interests in the monies deposited in the 

21 Adequate. Protection Fund: and, it is further 

22 ORDE~ED, that this Order is without prejudice to, nor shall 

23 it alter, modify, or affect any Orders of this Court ·or of the 

24 
. . . 

tTnited States Di~trict Court, heretofore or· hereafter entered., 

25 respecting adequate protection for the Bank Group and the 

26 Insurance Companies, includinq but not · lim.i ted to, any such 

Orders directinq cash collateral to be seqreqated.for the addi

S tional protection of. the Insurance Companies: and, it is further 

-3-



l ORDERED, that nothing contained hp-~in- shall l~it, modify, 

2 affect or preclude the Insurance Companies from the commenceme~t 

3 of an independent pr·oceedinq, including an ~ carte . proceeding, 

4 or from contending at the !! parte hearing described above, that _ 

5 any payment to EDGINGTON or to any other party from the Adequate 

6 Protection Fund should be co~ditioned upon the segregation 1 ;n 

7 favor of the Insurance Companies, of 7% of any such payment. 

8 

9 

10 

11 P~SENTED BY: 

Richard Mednick 
Bankruptcy Judge 

12 JOSEPH A. EISENBERG, a Member of 
LEVENE & EISENBERG, .... 

13 a Professional Corporation 
1900 Avenue of the Stars 

14 Suite 1240 
-·_Los Angeles, California 

5 Attorneys for EDGINGTON 

6 

17 

18 

19 

20 

21 

. 22 

23 

24 

25 

26 

INC. 
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' 
1 

JOSEPH A. EISENBERG, a Member 
2 LEVENE & EISENBERG, 

a Professional Corporation 
1900 Avenue of the Stars 
Suite 1440 

3 

4 

5 

6 

? 

8 

9 

10 

11 

12 

13 

Los Angeles, California 90067 
(213) 5.51-1010 

Attorneys for EDGINGTON OIL COMPANY, INC. 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

DEC I 91985 

In re CASE NO. LA 84-07086-RM 

POWERINE OIL COMPANY, Chapter 11 

I 
I 

14 Debtor. 

) 
) 
) 
) 
) 

r 
) 

STIPULATION RE ASSUMPTION OF 
EXECUTORY CONTRACTS: AND 
ORDER THEREON 

15 

16 

1? 

18 

19 

20 

'21 

22 

23 

24 

25 

26 

2? 

28 

) 
)' 
) ___________________________ ) 

Date: December 19, 1985 
Time: 9:30 a.m. 
Courtroom: "C" 

THIS STIPULATION by and between Powerine Oil Company 

("POWERINE'') and Edgington Oil Company, Inc. ("EDGINGTON"), is 

based upon the following: 

1. POWERINE is the Qebtor and Debtor in Possessio~ in thi~ 

Chapter 11 case which was commenced by the filing of a Voluntary 

Petition on March 26, 1984. 

2. Prior to the commencement of this proceedin~, POWERINE, 

EDGINGTON, Rothschild Oi 1 Company ("Rothschild") , · on the one 

hand, and the City of Long Beach, on the other hand, entered into 

·an agreement designated as the "Parcel 'A' Oil Contract." 

Ill 

Ill 



.. . 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14' 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

' ' 
3. In connection with 'the 'Parcel I A I Oil Contract,· 

POl·:ERINE, EDGJ;NGTON' and Rothschild entered into an a~ree:ment, 

de.signat~d as the 11 0perating. Agreement" pt;1rsuant to which, inter 

alia, POWERINE was designated as the operator under the Parcel 

'A' Oil Contract. 

4·. ·During the pendency of this proceeding, POWERINE has 

continued to derive certain benefits under and pursuant to the 

subject executory contracts,. and, in connection therewith and as 

a condition thereof, pursuant to Order of this Court, POWERINE 

has posted ar. adequate protection deposit, consisting of a cash 

fund in the ~urn of $1,600,000.00. 

5. PQWERINE has filed a Motion pursuant to, 11 U.S.C. §365 

seeking the authority oJ this Court to assume the executory' 

contracts. 

6. EDGINGTON has opposed POWERINE's a~tempt to· obtain the 

authority of this Court to assume the ~xecutory contracts. 

EDGINGTON contends that POWERINE is in default of 

POWERINE's obligations to EDGINGTON under and in respect of the 

subject ex~=~~ory cont~acts in that: 

a. POWERINE has failed to pay to EDGINGTON the sum of 

$28,735.35 in respec~ of POWERINE's disproportionate exploitation 

of oil production fro~ the Parcel 'A' Oil field~ anq 

b. POWERINE has failed to pay pre-petition obligations, 

in the ·approximate sum of $4 95,000, due and owing to creditors 

whose claims arise from the rendition of pre-petition services 

incident to the extraction of oil from the Parcel 'A' Oil field. 

Ill 

Ill 

2 



.. 

1 

2 

3 

4 

8 

13 

14 

15 

16 

19 

20 

21 

22 

23 

24 

25 

26 

2? 

28 

8. EDGIN~TON contends that POWERINE has failed to provide 

EDGINGTON with adequate assurance of POWERINE's ability to 

perform the executory contracts and all obligations, conditions 

and burdens imposed 'upon POWERINE thereunder. 

EDGINGTON contends that POWERINE has failed to cure the 

defaults existing under the ~xec~tory contracts. 

EDGINGTON contends that POWERINE has failed to compen-

sate EDGINGTON for th~ pecuniary losses suffered by ED~INGTON as 

of POWERINE's defaults under the executory contracts. 

To avoid any controversy in respect of the pending 

to assume the executory contracts, subject to and 

conditioned upon the entry of this Court's Order approving this 

Stipulation and the compliance by POWERINE of the terms and 

provisions hereof, IT IS HEREBY STIPULATED AND AGREED: 

A •. POWERINE is authorized to assume the Parcel 'A' Oil 

lation, PONERINE shall pay ·to EDGINGTON, in cash, in full, the 

sum of $28,785.35. 

c. EDGINGTON hereby waives any claim for interest, attor-

·neys' fees ~r other similar demands for pecuniary loss relating 

to the pre-petition defaults by POWERINE·. 

Ill 

Ill 

Ill 

Ill 

Ill 

3 

/ 



1 

2 

3 

4 

5 

6 

? 

8 

9 

10 

11 

12 

'; 

' ' 
D. Upon demand POWERINE shall pay, in full, in cash, any 

and all claims arising from or relating to POWERINE's 

pre-petition operaiion of the Parcel.'A' Oil field.· 

E. To secure performance and payment by POWERINE of the 

obligations undertaken pursuant to Paragraph D hereof, upon entry 

of this Court's Order approving this Stipulation, POWERINE shall 

deposit in a designated trust account for the benefit of such 

claimants the sum of $495,000.00. 

F. To secure performance and payment by POWERINE of all 

further and future obligations undertaken pursuant to the Parcel 

'A" Oi 1 Contr'act and the Operating Agreement from and after the 

assumption thereof, the adequate protection fund described in 
13 

14 

15 

16 

1? 

18 

19 

20 

21 

22 

23 

24 

25 

26 

2? 

28 

Paragraph 4 hereof shall remain in full force and effect until 

such time· as POWERINE shall deliver to EDGINGTON a letter of 

credit, issued by a bank acceptable to EDGINGTON,· in such amount 

and subject to such terms and conditions as EDGINGTON in its sole 

discretion shall deem acceptable, which letter of credit may be 

drawn upon by EDGINGTON in the event of any post-assumption 

default by POWERINE in respect of POWERINE's obligations to or 

for the benefit of·EDGINGTON under or pursuant to the executory 

contracts; alternatively, POWERINE may deliver to EDGINGTON a 

faithful performance bond issued by a bonding company and subject 

to such terms and conditions .as EDGINGTON, in its sole 

discretion, shall deem acceptable. 

G. The exercise by EDGINGTON of EDGINGTON's discretion 
. ' 

pursuant to Paragraph F hereof shall be governed by a stardard of 

reasonableness. 

Ill 

4 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 
. 

H. PO\\EH.INE and EDGINGTON hereby agree to inder:;:1ify ar.:: 

hold Rot~schild harrnles~ frorn any claims ari~ing fror:; ·the 

opera~ion of the Parcel 'A' Oil field. -. 
' ' I. . r>:othing · contai.ned herein shall alter, mod~fy or 

abrogate the re.specti ve . . rights, duties. and obligations of 

PO\·:ERINE aJ!d EDGI~GTON, i.nter !!_, pursuant to the Parcel, • A' Oi 1 

·contrac.t and the Operating 

,DATED: 12,/lfts__: 

-

·~+,Jgs 
1 

DATED: 

.. 

Agreement •. 

EDGINGTON OIL COMPANY, INC. 
. . 

By aP'/ /. . c~~ 
~PH A~ EI~ENBERG, a Me~r 
~f LEVENE & EISENBERG, 

· a Professional Corporation 
Attorneys ·for 'Edgington 
Oil Cornpany,·Inc. 

POWERINE OIL COMPANY 

for Powerine Oil 

ORDER 

AT LOS ANGELES,· CALIFORNIA, IN THIS DISTRICT, ON THE ll DAY 

OF DECEMBER, 1985. 

Upon reading and filing the . foregoing Stipulation, said. 

Stipulation is appr6ved in ~11 respects, and 

IT IS 50 ORDERED. 

& MEDNICK 
27 -' 

RICH~RD MEDNICK, . 
28 ·UNITED STATES BANKRUPTCY JUDGE 

\ 
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" . I. the undemgned, de<.:lare th2 
Jam employed m the count; o. Los Angeles . State of California. 

I am over the: age of 18 and not a pan)· to the ~ithin a<.:tion; my business address is 180 I Century Park East. Sixth Floor. Los Angeles; 
California 9006"' 

On August 1' 19 86 I served the forc:goin..J document described as MOTION FOR ORDER i 
AUTHORIZING DEB'l'ORTO CONSUMHATE PURCHASE AGREEMENT 

• TERHINATING SOUTHERN CALIFORNIA EDISON COMPANY ADEQUATE ASSURANCE 
OF PAYMENT DEPOSIT; AND -

3. TER?·aNATING EDGINGTON OIL COMPANY ADEQUATE PROTECTION DEPOSIT 

the interested parties 
------------------------------------------0~--------------------~-------------------

in this action by placing a true: copy thereof enclosed in a sealed envelope addressed as follows: 

See attached list. 

lXI (BY MAIU I caused such envelope with postage thereon fully prepaid to be placed in the Unit~d States ma1l 
at Los Angeles · . Califom1a. , 

Cl {BY PERSOSAL SERVICE) I caused such envelope to be delivered by hand to the offices of the addre_ssc:e. 

Executed on ___ A_u_,g"-u_s __ t_l_-:···~ 19~ at ____ __:L;;...o.:...;..s_.:..An~g~e_l...;e...;s=------------------· Cahfor,nlll. 

I declare under penalty of perjury under the laws of the State of California that the above: is true and correct 
I declare that I am employed in the office of a member of the bar or th1s <.:oun at whose direcuon the service 

•"m•d•. ~ . -, 

( SURATSAVAorl!"t;'iJ~ 



THEODORE E. GUTH, ESQ. 
I RELL & MA.t..;ELLA 
1800 Avenue of the Stars, Suite 900 
Los Angeles, CA 90067 

TOM R. LAR~ORE, ESQ. 
LILLICK, McHOSE & CHARLES 
707 Wilshire Blvd .. 
Los Angeles, Ck 90017 

RICHARD .W. HAVEL, ESQ .. 
PERRY L. LANDSBERG, ESQ. 
SIDLEY & AUSTIN 
2049 Century Pk East, Suite 3500 
Los Angeles, CA 90067 

ROBERT WISP~ER, ESQ. 
RODI, POLLOCK, PETTKER, GALBRAITH & 

PHILLIPS 
611 West Sixth St., Suite 1600 

.. Los Angel~s, CA 90017 

STEVEN GROSS, ESQ. 
PETER 80ROWITZ, ESQ. 
DEBEVOISE & PLIMPTON 
875 Third Avenue 
Ne~ York, New.York 10022 

DAVID GOULD, ESQ. 
DANNING, GILL, GOULD, JOSEPH & DIAMOND 
1800 Century Pk East, 7th Floor 
Los Angeles, CA 90067 

Thomas M. Atkinson, Esq. 
415 Mid-Continent Tower 
Tulsa, Oklahoma 74103 

Bennett Silverman, Esq. 
GIBSON, DUNN & CRUTCHER 
333. So~ Grand Avenue 
Los Angeles, CA 90071 

Ronald L. Leibow, Esq. 
STROOCK & STROOCK & LAVA.~ 
2029 Century Pk East, 18th Fl-r. 
Los Angeles, CA 90067 

JL:0005Z/9f.yaf 



. . 
Alai') Kolod, Esq. 
S~ROOCK &' STROOCK & LAVAN 
7 Hanove~ Square 
New Yo~k,· New York 10004 

Ma~c S. Cohen, Esq.· 
GREENBERG, GLUSKER, ~IELDS, 

CLk~~ & MACHTINGER 
1900 Ave of the Stars, Suite 2000 
Los Angeles, California 90067 

Alfred T. Marshall, Esq. 
SOUTHERN PACIFIC PIPE LINES 
610 So. Main St. 
Los Angeles, CA 90014 

Joseph A. Eisenberg, Esq. 
LEVENE & EISENB~RG, a P.C. 
1900 Ave of the Stars, Suite 1440 
Los Angeles, CA ~0067 

Clayton M. Corwin, Esq. 
EDGINGTON OIL COMP&~Y, INC. 
2400 E. Artesia Blvd. 
Long Bea:h, CA 90805 

Dale A. ·welke, Esq . 
. Adams, Duque & Hazeltine 
523 W. Sixth St. 
Los Ange'les, CA 90014 

Susan D. Taira, Esq . 
. JEFFREY R. PENDERGRAFT, ESQ. 

300 Oce~ngate .• Suite 1505 
Long Beach, CA 90802-4341 

George c. Bond, Esq. 
John H. Augustine, Esq. 
Jasmina A. Theodore, ·Esq. 
461 So. Boylston St. 
Los Angeles, CA 90017 

Bruce H. Kennedy, Esq. 
Biele, Stuehrmann & Lapinski 
350 So. Figueroa St., Suite 570 
Los Angeles, CA 90071 

Office of United States Trustee 
Federal Building, R. 3101 
300 No. Los.Angeles St. 
Los Angeles, CA 90012 

-2-



Richard L. Dewberry, Inc., Esq. 
Bewley, Lassleben ., Miller 
13215 E. Penn St.·, Suite 510 
Whittier, CA 90602 

Airco Industrial Gasses 
c/o Don Fisher, Esq. 
Kindel & Anderson 
4.000 MacArthur Blvd., Suite 1000 
Ne·wport Beach, CA 92660 

Donn Borg 
Mobil Oil Corporation 
612 So. Flower St. 
Los Angeles, CA 90017 

Ticor Title Insurance Company 
of California 

1717 Wa:nut Grove Avenue 
Rosemead, CA 91770 
Attn: Mr. Roger Therien 

Allan ·B. Weiss and Associates 
3728 Atlantic Avenue 
Long Beach, CA 90607 

Robert D. Crockett, Esq. 
LATHAM & WATKINS 
555 South Flower Street 
Los Angeles~ CA 90071 

Jay H. Picking, Esq. 
PRAY, PRICE, WILLIAM~ & RUSSELL 
555 East Ocean Boulevard 
Suite 810 
Long Beach, CA 90802 

W. HERBERT YOUNG, ESQ. 
2580 Nottingham Avenue 
Los Angeles, CA 90027 

Cochise Electric, Inc. 
3744 West Roanoke Ave., Suite 7 
Phoenix, Arizona 85009 

Lois R. Zuckerman, Esq. 
Department of Energy 
1000 Independent Avenue, s.w. 
Room 6E-066, GC-26 ' 
Washington, D.C. 20585 

-3-
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Rosemarie Fallon Patterson, Esq. 
8152 S. Painter Ave., S~ite 100 
Whittier, CA 90602 

UNITED PACIFIC INSURANCE COMPANY 
c/o George C. Y.itchel, Esq. 
Boot~, Mitchel, Stranae & Smith 
3435 Wilshire Blvd., 30th Floor 
Los Angeles, CA 90010 

MARC J. WINTHOR?, ESQ. 
McKITRICK, JACKSON, DeMARCO & 

PECKENPAUGH 
4041 MacArthur Blvd~ 
P.O. Box 2710 
Newport Beach, CA 92660 

WESTEru~ CONF. OF TEAMSTERS 
PENSION TR~S7 FUN~ 

c/o Pillsbury, Madison & Sutro 
225 Bush S't.· 
San Francisco •. CA 94120 
Attn: Dennis Montali 

Mr. Nick Moran, Assoc. Coordinator 
WESTERN CONF. OF TEkV.STERS 

PENSION TRUST FUND 
2323 Eastlake Avenue E. 
Seattle, WA 98012 

Joanne Dombrosky 
Senior Investment Officer 
Bond Investment Department 
Aetna Life Insurance Company 
Ci typlace 
Hartford, CT 06156 

Mr. James R. Wilson 
Equitable Life Assurance Society 
1285 Avenue of the Americas 

· New York, N.Y 10019 

MILCO CONSTRUCTORS, INC. 
c/o Jeffrey M. Howard, Esq. 
2 Corporate Plaza, Suite 125 
Newport Beach, CA 92660 

-4-
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WALLACE KNOX, ESQ. 
KARP &. MOONEY 
11111 Santa Monica, Boulevard 
Suit·e.600 
Los Angeles, CA 90025 

DOUGLAS OIL ·COMP&~Y OF CALIFO~~IA 
c/o Ms. Judith G. Finkel 
Attorney at La·,., 
P.O.' Box 2197 
Suite ML-1046 
Houston, Texas 77152 

Ken Ezoe 
17605 Leslie Avenue 
Cerritos, CA 90701 

HUNTER CHEMICALS, INC. 
c/o Scot. t and Goldman'· Inc. 
17000 Dallas Pkwy., Suite 227 
Dallas, TEXAS 75248 

Robert H. Buchanan, Esq. 
600 Wilshire BouleVard, Ninth Floor 
.Los Angeles, California 90017 

John F. Emerson, Esq. 
BEUS, GILBERT, WAKE &. MORRILL 
3300.North Central Avenue 
Suite 1000 · 
Phoenix, Arizona 85012-2506 

John E. Varnum, Esq. 
SPRIGGS, BODE & HO~LINGSWORTH 
1015 Fifteenth Street, N.W •. 
Eleventh Floor ' 
Washington, D.C. 20005 

Stockman Corporation 
William D. Evans, Esq. 
Wilson, Evans &. Silver 
11 Golden Shore, Suite 610 
P.·O. Box 1967 
Long Beach, CA 90801 

District Director 
Internal Revenue Service 
Special Procedur.es Staff 
Insolvency Unit 
P.O. Box 1431 
Los Angeles, CA 90653 

-5-



Securities and.tAchange Commission 
450 Fifth Street, ~.w. 
Washington, D.C. 20549 

Ronald Kalteyer, Esq. 
JACKSON, WALKER, WINSTEAD, 

C~~7WELL & MILLER 
43rd Floor Interfirst One 
1401 Elm Street 
Dallas, ·Tx 75202 

David J. McCarty, Esq. 
SHEPPARD, MULLIN, RICHTER & HAMPTON 
333 South Hope Street, 48th Floor 
Los Angeles, CA 90071 

Michael Kotlyar 
c/o EUGENE FISHER, ESQ. 
9454 Wilshire Boulevard, Penthouse 

·Beverly Hills, CA 90212 

Joseph Eisenberg, Esq. 
LEVENE & EISENBERG 
1900 Avenue of the Stars, Sui~e 1440 
Los Angeles, CA 90067 

James P. Montague, Esq. 
Southern California Edison Company 
2244 Walnut Grove Avenue, Suite 349 
Rosemead, CA 91770 

Thomas Rollins Broussard, Esq. 
BROUSSARD & ASSOCIATES LTD. 
A Professional Corporation 
5757 Wilshire Boulevard, Suite 648 
Los Angeles, CA 90036 
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\.. 
EXHIBIT "F" 

1 

GENDELr R.'\f' ·}PF.. s;IAPIRO & QOITTNER 
: .. 801 '·centur) Park, E;'i.str 6th Floor 
Los Angeles. California 90067 

(213) 277-5400 

Attorney~· for FILED 

AUG 2 6 !986 

UNITED STATES BANKRUPTCY COURT 

CENTRAL DISTRICT OF CALIFORNIA 

In re 

POWERINE OIL COMPANY, a 
California corporation, 

Debtor. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO. LA84-07086-RM 

Chapter 11 

ORDER GRANTING MOTION TO 
CONSUMMATE THE PURCHASE 
AGREEMENT WITH.SARGENT 
HOLDINGS LIMITED 

Date: 
) Time: 
) Place: 

August 26, 1986 
2:00 p.m. 
Courtroom C _______________________________ ) 

This matter came on regularly for hearing on August 26,1986, 

at 2:00 p.m. before the Honorable Richard Mednick, United States 

Bankruptcy Judge. The appearance of counsel are as rioted on 

the record., 

The court has considered ·the Motion of Powerine Oil Company, 

debtor and debtor-in-possession ("Debtor"), the relevant files 

and records of the Court, and the testimony, evidence and argument 

of ~ounsel at the time and place of hearing. Based thereon, 

it appears that: 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

(a) ~.,is Order deals with the p~~tion of the Debtor's 

Motion whi.ch seeks authority to consummate the purchase 

agreement with Sargent Holdings Limited ("Sargent"}, and 
I 

does not dispose of the Debtor's motion rega~ding the 

deposit ~ith Southern California Edison and the motion 

regarding the deposit for the Edgington Oil Company in 

the Parcel A Agreements. · 

(b) Notice of the Motion was good and sufficient 

and satisfies the requirements of section 102 of the Bankruptc 

Code. 

(c) No written opposition has beeri made to the Motion. 

(d) No pa~ty appeared in opposition to the Motion. 

{e) The Debtor's'consummation of the Letter Agreement 

with Sargent is in the best interests of the estate, and 

represents a fair consideration for the claims and stock 

to be purchased and for the assets ·to revest from the 

Post-Confirmation Arrangement to Powerine Oil Company. 

{ f} The transactions contempla·ted and provided for 

24 in the Letter Agreement, ?r in this Order include, but 

25 . are not necessarily limite~ to, the following transfers 

26 of securities, claims, property interests, and/or cash: 

27 

28 ( i) the deliver~ by Powerine Enterprises of 
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.v 

all of its-shares of capital stocK in Powerine Oil 

Company to Sargenti or, with the consent of the Secured 

Lenders, to its wholly-owned subsidiary~ 

(ii) the .transfer by the Secured Lenders to 
. . 

Sargent of the major portion of (x) such Secured 

Lenders• claims against the Debtor and (y) the security 

interests securing such claims. 

(iii) a revesting from the Post-Confirmation 

Arrangement in Powerine Oil Company of the refinery 

and related assets. 

(iv) Sargent contemplates upon its acquisition 

of claims and security interests from the Secured 

Lenders to cancel and discharge all but $24.0-million 

of the secured indebtedness in exchange for the issuance 

of additional common stock of Powerine Oil Company 

to be valued at $14.0 million. (All of the above 

transfers shall be collectively referred to as the 

"Proposed Transfers"). 

(g) The Proposed Transfers shall be made in accordance 

with and in furtherance of the Debtor's Third Amended 

Pian of Reorganization as Modifi~d in open Court on April 

1 and 9, 1985 (the "Plan"), and the Ord~r Confirming Third 

Amended Plan Cas modified) (the "Confirmation Order") 

entered July 10, 1985. 
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(h) , _rgent has ·acknowledged it s entering into 

the transactions contemplated hereby based solely on its 

own independent investigation and without reliance on 

any act or omission by any Secured Lender(s)I_Powerine 

Enterprises, the Rothschilds or the Debtor. 

(i) No representations,' ~arranties, statements-or 

affirmations of any type or nature whatsoever (whether 

as to title, fitness 1 merchantability 1 quality 1· condition, 

·environmental matters, the assumption or assumability 

of executory contracts or leases, liens, liabilities, 

risks or·any other matter whatsoever) have been made to 

Sargent or to any other person by the Secured Lenders, 

Powerine Enterprises, the Rothschilds or the Debtor or. 

any of their respective directors, .officers, employees, 

attorneys or agents. 

(j) Ali warranties implied by law are expressly 

disclaimed and excluded. 

(k) This Court has jurisdiction over the Proposed 

Transfers and the transactions ·contemplated in the Letter 

~greement pursuant to the terms of the Plan and Confirmation 

Order, and thi• Court's continued jurisdiction over the 

Post-Confirmation Arrangement. 

(1) Good cause has been shown for granting the Debtor's 

motion. 
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It is here ORDERED as follows: 

1. The Debtor is authorized to enter into and perform 

' ' 
4 all acts and transfers regarding .the proposed sale to Sargent 

5 as set forth in.the Letter Agreement, or as described in this 

6 Order as the Proposed Transfers. 

7 

8 2. In accordance with and in furtherance of the Plan 

9 and Confirmation Order, all assets of the estate presently 

lO held in the Post-Confirmation Arrangement, except for all of 

11 the assets described as "Excluded Assets" in t~e Letter Agreement, 

12 shall be transferred and revested in Powerine Oil Company pursuant 

13 to section 114i of the Bankruptcy Code effective upon the closing 

14 of the transactions contemplated by the Letter Agreement and 

15 the delivery of a Certificate of Transfer and Revestment by 

16 the Post-Confirmation Arrange~ent to Powerine Oil Company. 

17 

18 3. Following the completion of the sale under the Letter 

19 Agreement, the Post-Confirmation Arrangement shall retain the 

20 Excluded Assets for the benefit of the Secured Lenders in accordanc 

21 with and pursuant to the Plan and·Confirmation Order. 

22 

23 4. Except for obligations expressly set.forth in the 

24 Letter Agreement, and any liability imposed by law for any 

25 breach of such obligations, Powerine Enterprises, the Rothschilds, 

26 the Debtor and the Secured Lenders shall have no liability 

27 or obligation whatsoever under or with respect to the. Letter 

28 Agreement or the transactions contemplated therein. ' 
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5. upon the completion of the sale under the Letter Agreement 

·2 the Secured Lenders and Debtor shall have no obligation or 

3 liability regarding any present or future environmental costs, 

4 problems or cleanups. 

5 

6 6. At the closing of the trans~ctions contemplated in 

7 the Letter .Agreement, the Post-Confirmation Arrangement shall 

8 distribute to the Secured Le~ders all cash and cash equivalents 

9 then held in the estate, except for such amount as may be reasonabl 

10 determined by the Post-Confirmation Arrangement to be ~ecessary 

11 to satisfy its administrative operating expenses up through 

12 the closing, which amount is estimated to be $1,500,000.00. 

i3 

14 7. At the closing of the transactions contemplated in· 

15 the Letter Agreement, the Debtor's Plan shall be substantially 

16 consummated. This shall not affect the. continued jurisdiction 

17 of the Court as set forth in the Confirmation Order. 

18 

19 8. The Debtor is authorized to enter into and execute 

20 such documents and agreements, and perform such other and further 

21 acts as are necessary or ~pprop~iate to effectuate the transactions 

22 contemplated in the Letter Agreement, and those transactions 

23 described in this Order as the Proposed Transfers, including, 

24 bcit not limited to the· cancellation and discharge of all but 

25 $24.0 million of the secured indebtedness pcirchased by Sargent 

26 from the Secured Lenders in exchange for the issuance of additional 

27 common stock of Powerine Oil Company to be valued at $14.0 

28 million. 
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9. All ca::..,, and other consideration ~elivered to the 

2 Secured Lenders pursuant to the Letter Agreement, at the closing 

3 of the transactions contemplated thereby, may be retained by 

4 the Secured Lenders free and clear of all claims of any other 

5 

6 

7 

8 

9 

10 

person. 

Dated: 

11 GENDEL, 

¥1,/ ( 
I 

1986~· JLl~£~ 
RICHARD MEDNICK 
United States Bankruptcy Judge 

12 By:-=~~~~~~~~~~~~~~------
13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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